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ADDENDUM TO
INDEPENDENT CONTRACTOR AGREEMENT
TRAFFIC SIGN UPGRADES

This ADDENDUM TO THE INDEPENDENT CONTRACTOR AGREEMENT FOR
TRAFFIC SIGN UPGRAGES (the “Addendum”) is entered into as of the 21% day of December,
2021, by and between TALLYN’S REACH AUTHORITY, a contractual authority and political
subdivision of the State of Colorado (the “Authority”), and MFISH GRAPHICS, a Colorado
limited liability company (the “Contractor””). The Authority and the Contractor are referred to
herein individually as a “Party” and collectively as the “Parties.”

RECITALS

WHEREAS, the Parties entered into that certain Independent Contractor Agreement
(Traffic Sign Upgrades) on November 16, 2021 (the “Agreement”); and

WHEREAS, the Parties wish to update the Scope of Services/Compensation Schedule set
forth in Exhibits A of the Agreement.

NOW, THEREFORE, in consideration of the mutual promises and covenants contained
herein and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the Parties covenant and agree as follows:

l. Modification of Scope of Services/Compensation Schedule. The Parties hereby
agree that the Scope of Services/Compensation Schedule set forth in Exhibit A of the Agreement,
shall be superseded and replaced in its entirety by the Amended Scope of Services and
Compensation Schedule set forth in Exhibit 1 attached hereto and incorporated herein by this
reference.

2. Prior Provisions Effective. Except as specifically amended hereby, all the terms
and provisions of the Agreement shall remain in full force and effect.

3. Counterpart Execution. This Addendum may be executed in several counterparts,
each of which shall be deemed an original, and all of which together shall constitute one and the
same instrument.

[Signature Page Follows]
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IN WITNESS WHEREOQOF, the Parties have caused this Addendum to be duly executed
and delivered by their respective officers thereunto duly authorized as of the date first written

above.
AUTHORITY:
TALLYN’S REACH AUTHORITY, a
contractual authority and political subdivision
of the State of Colorado
Officer of the Authority

ATTEST:

APPROVED AS TO FORM:

WHITE BEAR ANKELE TANAKA & WALDRON
Attorneys at Law

General Counsel for the Authority

CONTRACTOR:
MFISH GRAPHICS, a Colorado limited liability
company
@ 47\/\
c—

Margie Fish
Printed Name

Owner
Title
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EXHIBIT 1

AMENDED SCOPE OF SERVICES/COMPENSATION SCHEDULE
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TALLYN’S REACH AUTHORITY
(2022 Lighting Maintenance)

Name of Contractor: Radiant Lighting Services, Inc.
Title of Agreement: 2022 Lighting Maintenance
Agreement Date: January 1, 2022

This independent contractor agreement (“Agreement”) is made by and between TALLYN’S
REACH AUTHORITY, a contractual authority and political subdivision of the State of Colorado (the
“Authority”’) and RADIANT LIGHTING SERVICES, INC., a Colorado corporation (the “Contractor”).

Introduction. The Authority and the Contractor desire to enter into this Agreement to be effective the
date above.

1. Scope of Services. The Contractor shall perform the services set forth in Exhibit A (the
“Services”): (a) in a first-class manner, to the satisfaction of the Authority, using the degree of skill and
knowledge customarily employed by other professionals performing similar services; (b) within the time
period specified in the Agreement; (c) in such a manner as to minimize any annoyance, interference or
disruption to the residents, tenants, occupants and invitees within the Authority; and (d) in compliance with
all applicable federal, state, county and local or municipal statutes, ordinances and regulations.

2. Compensation of Services. Compensation for the Services provided under this Agreement
shall be provided in accordance with the compensation schedule attached hereto as Exhibit A. The
Contractor shall be responsible for all expenses it incurs in performance of this Agreement and shall not be
entitled to any reimbursement or compensation except as provided herein, unless said reimbursement or
compensation is approved in writing by the Authority in advance of incurring such expenses. Exhibit A may
take any form. In the event of any conflict between terms set forth in the body of this Agreement and terms set
forth in Exhibit A, the terms in the body of this Agreement shall govern.

3. Repairs/Claims. The Contractor shall notify the Authority immediately, in writing, of any
and all incidents/accidents which result in injury or property damage. The Contractor will promptly repair
or, at the Authority’s option, reimburse the Authority for the repair of any damage to Authority property
caused by the Contractor or its employees, agents or equipment.

4. Independent Contractor. The Contractor is an independent contractor and nothing herein
shall constitute or designate the Contractor or any of its employees or agents as employees or agents of the
Authority. The Contractor is not entitled to workers’ compensation benefits or unemployment insurance
benefits and the Authority will not provide any insurance coverage or employment benefits of any kind or
type to or for the Contractor or its employees, sub-consultants, contractors, agents, or representatives. The
Contractor shall have full power and authority to select the means, manner and method of performing its duties
under this Agreement, without detailed control or direction from the Authority, and shall be responsible for
supervising its own employees or subcontractors. The Authority is concerned only with the results to be
obtained.

5. Prohibitions on Public Contracts for Services. The Contractor shall comply with the
provisions of §§ 8-17.5-101, et seq., C.R.S., and certifies that Contractor is in compliance with the provisions
of this law as evidenced by Contractor’s signature below. Contractor’s violation of the requirements of §§ 8-
17.5-101, et seq., C.R.S. is grounds for termination of the Agreement and may subject the Contractor to actual
and consequential damages.
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The Contractor affirmatively makes the follow declarations:

a. The Contractor shall not knowingly employ or contract with an illegal alien who will
perform work under the public contract for services contemplated in the Agreement and will participate in the
E-Verify Program or Department Program (as defined in §8-17.5-101, C.R.S.) in order to confirm the
employment eligibility of all employees who are newly hired for employment to perform work under the public
contract for services contemplated herein.

b. The Contractor shall not knowingly enter into a contract with a subcontractor that
fails to certify to the Contractor that the subcontractor shall not knowingly employ or contract with an illegal
alien to perform the services contemplated in the Agreement.

C. The Contractor has confirmed the employment eligibility of all employees who are
newly hired for employment to perform work under the public contract for services through participation in
either the E-Verify Program or the Department Program.

d. The Contractor is prohibited from using either the E-Verify Program or the
Department Program procedures to undertake pre-employment screening of job applicants while the
Agreement is being performed.

e. If the Contractor obtains actual knowledge that a subcontractor performing the
services under the Agreement knowingly employs or contracts with an illegal alien, the Contractor shall be
required to:

1. Notify the subcontractor and the Authority within three (3) days that the

Contractor has actual knowledge that the subcontractor is employing or contracting with an illegal alien.

ii. Terminate the subcontract with the subcontractor if within three (3) days of
receiving the notice required above the subcontractor does not stop employing or contracting with the illegal
alien; except that the Contractor shall not terminate the contract with the subcontractor if during such three (3)
days the subcontractor provides information to establish that the subcontractor has not knowingly employed or
contracted with an illegal alien.

f. The Contractor shall comply with any reasonable request by the Department of Labor
and Employment made in the course of an investigation that such Department is undertaking pursuant to the
authority established in §8-17.5-102, C.R.S.

6. Contractor’s Insurance. The Contractor shall acquire and maintain, at its sole cost and
expense, during the entire term of the Agreement, the following insurance coverage: (i) Standard worker’s
compensation and employer’s liability insurance covering all employees of Contractor involved with the
performance of the services, with policy amounts and coverage in compliance with law; (ii)) Commercial
General Liability Insurance with minimum limits of liability of not less than $2,000,000 per occurrence for
bodily injury and property damage liability; $2,000,000 general aggregate (iii) Comprehensive Automobile
Liability Insurance covering all owned, non-owned and hired automobiles used in connection with the
performance of the services, with limits of liability of not less than $1,000,000 combined single limit bodily
injury and property damage, and (iv) any other insurance commonly used by contractors for services of the
type to be performed pursuant to this Agreement. All coverage provided pursuant to this Agreement shall
be written as primary policies, not contributing with and not supplemental to any coverage that the Authority
may carry, and any insurance maintained by the Authority shall be considered excess. The Commercial
General Liability and Comprehensive Automobile Liability Insurance policies will be endorsed to name
the Authority as an additional insured. The Contractor’s failure to purchase the required insurance shall not
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serve to release it from any obligations; nor shall the purchase of the required insurance serve to limit the
Contractor’s liability. The Contractor shall be responsible for the payment of any deductibles on issued
policies.

7. Indemnification. The Contractor shall defend, indemnify and hold harmless the Authority
and each ofits directors, officers, contractors, employees, agents and consultants, from and against any and
all claims, demands, losses, liabilities, actions, lawsuits, damages, and expenses, including legal expenses
and attorneys’ fees, arising directly or indirectly out of the errors or omissions, negligence, willful
misconduct, or any criminal or tortious act or omission of the Contractor or any of its subcontractors,
officers, agents or employees. The Contractor is not obligated to indemnify the Authority for the
Authority’s own negligence. This indemnification obligation will not be limited in any way by any
limitation on the amount or types of damages, compensation or benefits payable by or for the Contractor
under worker’s compensation acts, disability acts or other employee benefit acts. Such indemnity shall
survive the expiration or termination of this Agreement. To the extent the Authority is or may be obligated
to indemnify, defend, or hold Contractor harmless under the terms of the Agreement, any such
indemnification obligation shall arise only to the extent permitted by applicable law and shall be limited
solely to sums lawfully appropriated for such purpose in accordance with this Agreement.

8. Termination. This Agreement may be terminated by either party for cause or for convenience
upon ten (10) days prior written notice to the other party. If the Agreement is terminated, the Contractor shall
be paid for all Services satisfactorily performed prior to the designated termination date, including reimbursable
expenses due. Said payment shall be made in the normal course of business.

9. Notices. Any notice or communication required under this Agreement must be in writing,
and may be given personally, sent via nationally recognized overnight carrier service, or by registered or
certified mail, return receipt requested. If given by registered or certified mail, the same will be deemed to
have been given and received on the first to occur of: (i) actual receipt by any of the addressees designated
below as the party to whom notices are to be sent, or (ii) three days after a registered or certified letter
containing such notice, properly addressed, with postage prepaid, is deposited in the United Stated mail. If
personally delivered or sent via nationally recognized overnight carrier service, a notice will be deemed to
have been given and received on the first to occur of: (i) one business day after being deposited with a
nationally recognized overnight air courier service; or (ii) delivery to the party to whom it is addressed.
Any party hereto may at any time, by giving notice to the other party hereto as provided in this Section 9
of this Agreement, designate additional persons to whom notices or communications will be given and
designate any other address in substitution of the address to which such notice or communication will be
given. Such notices or communications will be given to the parties at their addresses set forth below:

Authority: Tallyn’s Reach Authority
c/o CliftonLarsonAllen
8390 E. Crescent Parkway #500
Greenwood Village, Colorado 80111
Attention: Denise Denslow
Email: Denise.Denslow(@claconnect.com

With a Copy to: WHITE BEAR ANKELE TANAKA &WALDRON
2154 E. Commons Ave., Suite 2000
Centennial, CO 80122
Attention: Blair M. Dickhoner, Esq.
E-mail: bdickhoner@wbapc.com
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Contractor: Radiant Lighting Services, Inc.
9168 Marshall Place, Suite 100.
Westminister, CO 80031
Phone: (303) 429-3326
E-mail: jill@radiantlightingservices.com

10. Governing Law / Disputes. This Agreement and all claims or controversies arising out of or
relating to this Agreement shall be governed and construed in accordance with the law of the State of Colorado,
without regard to conflict of law principles that would result in the application of any law other than the law of
the State of Colorado. Venue for all actions shall be in the District Court in and for the county in which the
Authority is located.

11. Subject to Annual Appropriation and Budget. The Authority does not intend hereby to create
a multiple-fiscal year direct or indirect debt or other financial obligation whatsoever. The obligations of the
Authority under this Agreement is subject to annual budgeting and appropriations, and the Contractor
expressly understands and agrees that the decision whether or not to budget and appropriate funds is within
the discretion of Authority’s governing body, and the obligations of the Authority shall extend only to
monies appropriated for the purposes of this Agreement and shall not constitute a mandatory charge,
requirement or liability in any ensuing fiscal year beyond the then-current fiscal year. The Authority and
Contractor understand and intend that the Authority’s obligation to make payments and pay other amounts
due under the Agreement shall constitute a current expense and shall not in any way be construed to be a
debt in contravention of any applicable constitutional or statutory limitations or requirements.

12. Governmental Immunity. Nothing in this Agreement shall be construed to waive, limit, or
otherwise modify, in whole or in part, any governmental immunity that may be available by law to the
Authority, its respective officials, employees, contractors, or agents, or any other person acting on behalf of
the Authority and, in particular, governmental immunity afforded or available to the Authority pursuant to
the §§ 24-10-101, et seq., C.R.S.

13. Remedies. To the extent the Contractor’s remedies for a Authority default under the
Agreement include any right to accelerate amounts to become due under the Agreement, such acceleration
shall be limited solely to sums lawfully appropriated for such purpose and shall further be limited to
amounts to become due during the Authority’s then current fiscal period.

14. Negotiated Provisions. This Agreement shall not be construed more strictly against one
party than against the other merely by virtue of the fact that it may have been prepared by counsel for one
of the parties, it being acknowledged that each party has contributed substantially and materially to the
preparation of this Agreement.

15. Severability. If any portion of this Agreement is declared by any court of competent
jurisdiction to be void or unenforceable, such decision shall not affect the validity of any remaining portion,
which shall remain in full force and effect. In addition, in lieu of such void or unenforceable provision,
there shall automatically be added as part of this Agreement a provision similar in terms to such illegal,
invalid or unenforceable provision so that the resulting reformed provision is legal, valid and enforceable.

16. Miscellaneous. This Agreement constitutes the entire agreement between the parties with

respect to the matters addressed herein, and shall supersede all prior oral or written negotiations,
understandings and commitments.
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David Patterson

President
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Exhibit A
(Scope of Services/Compensation Schedule)
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us. Thus, you can receive all the disclosures and notices electronically or in paper format through
the paper mail delivery system. If you do not agree with this process, please let us know as
described below. Please also see the paragraph immediately above that describes the
consequences of your electing not to receive delivery of the notices and disclosures
electronically from us.

How to contact CliftonLarsonAllen LLP:

You may contact us to let us know of your changes as to how we may contact you electronically,
to request paper copies of certain information from us, and to withdraw your prior consent to
receive notices and disclosures electronically as follows:

To contact us by email send messages to: BusinessTechnology@CLAconnect.com

To advise CliftonLarsonAllen LLP of your new email address

To let us know of a change in your email address where we should send notices and disclosures
electronically to you, you must send an email message to us

at BusinessTechnology(@CLAconnect.com and in the body of such request you must state: your
previous email address, your new email address. We do not require any other information from
you to change your email address.

If you created a DocuSign account, you may update it with your new email address through your
account preferences.

To request paper copies from CliftonLarsonAllen LLP

To request delivery from us of paper copies of the notices and disclosures previously provided
by us to you electronically, you must send us an email

to BusinessTechnology@CLAconnect.com and in the body of such request you must state your
email address, full name, mailing address, and telephone number. We will bill you for any fees at
that time, if any.

To withdraw your consent with CliftonLarsonAllen LLP

To inform us that you no longer wish to receive future notices and disclosures in electronic
format you may:
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1. decline to sign a document from within your signing session, and on the subsequent page,
select the check-box indicating you wish to withdraw your consent, or you may;

ii. send us an email to BusinessTechnology@CLAconnect.com and in the body of such request
you must state your email, full name, mailing address, and telephone number. We do not need

any other information from you to withdraw consent.. The consequences of your withdrawing
consent for online documents will be that transactions may take a longer time to process..

Required hardware and software
The minimum system requirements for using the DocuSign system may change over time. The

current system requirements are found here: https://support.docusign.com/guides/signer-guide-
signing-system-requirements.

Acknowledging your access and consent to receive and sign documents electronically

To confirm to us that you can access this information electronically, which will be similar to
other electronic notices and disclosures that we will provide to you, please confirm that you have
read this ERSD, and (i) that you are able to print on paper or electronically save this ERSD for
your future reference and access; or (ii) that you are able to email this ERSD to an email address
where you will be able to print on paper or save it for your future reference and access. Further,
if you consent to receiving notices and disclosures exclusively in electronic format as described
herein, then select the check-box next to ‘I agree to use electronic records and signatures’ before
clicking ‘CONTINUE’ within the DocuSign system.

By selecting the check-box next to ‘I agree to use electronic records and signatures’, you confirm
that:

e You can access and read this Electronic Record and Signature Disclosure; and

e You can print on paper this Electronic Record and Signature Disclosure, or save or send
this Electronic Record and Disclosure to a location where you can print it, for future
reference and access; and

e Until or unless you notify CliftonLarsonAllen LLP as described above, you consent to
receive exclusively through electronic means all notices, disclosures, authorizations,
acknowledgements, and other documents that are required to be provided or made
available to you by CliftonLarsonAllen LLP during the course of your relationship with
CliftonLarsonAllen LLP.
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ELECTRONIC RECORD AND SIGNATURE DISCLOSURE

From time to time, CliftonLarsonAllen LLP (we, us or Company) may be required by law to
provide to you certain written notices or disclosures. Described below are the terms and
conditions for providing to you such notices and disclosures electronically through the DocuSign
system. Please read the information below carefully and thoroughly, and if you can access this
information electronically to your satisfaction and agree to this Electronic Record and Signature
Disclosure (ERSD), please confirm your agreement by selecting the check-box next to ‘I agree to
use electronic records and signatures’ before clicking ‘CONTINUE’ within the DocuSign
system.

Getting paper copies

At any time, you may request from us a paper copy of any record provided or made available
electronically to you by us. You will have the ability to download and print documents we send
to you through the DocuSign system during and immediately after the signing session and, if you
elect to create a DocuSign account, you may access the documents for a limited period of time
(usually 30 days) after such documents are first sent to you. After such time, if you wish for us to
send you paper copies of any such documents from our office to you, you will be charged a
$0.00 per-page fee. You may request delivery of such paper copies from us by following the
procedure described below.

Withdrawing your consent

If you decide to receive notices and disclosures from us electronically, you may at any time
change your mind and tell us that thereafter you want to receive required notices and disclosures
only in paper format. How you must inform us of your decision to receive future notices and
disclosure in paper format and withdraw your consent to receive notices and disclosures
electronically is described below.

Consequences of changing your mind

If you elect to receive required notices and disclosures only in paper format, it will slow the
speed at which we can complete certain steps in transactions with you and delivering services to
you because we will need first to send the required notices or disclosures to you in paper format,
and then wait until we receive back from you your acknowledgment of your receipt of such
paper notices or disclosures. Further, you will no longer be able to use the DocuSign system to
receive required notices and consents electronically from us or to sign electronically documents
from us.

All notices and disclosures will be sent to you electronically
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Unless you tell us otherwise in accordance with the procedures described herein, we will provide
electronically to you through the DocuSign system all required notices, disclosures,
authorizations, acknowledgements, and other documents that are required to be provided or made
available to you during the course of our relationship with you. To reduce the chance of you
inadvertently not receiving any notice or disclosure, we prefer to provide all of the required
notices and disclosures to you by the same method and to the same address that you have given
us. Thus, you can receive all the disclosures and notices electronically or in paper format through
the paper mail delivery system. If you do not agree with this process, please let us know as
described below. Please also see the paragraph immediately above that describes the
consequences of your electing not to receive delivery of the notices and disclosures
electronically from us.

How to contact CliftonLarsonAllen LLP:

You may contact us to let us know of your changes as to how we may contact you electronically,
to request paper copies of certain information from us, and to withdraw your prior consent to
receive notices and disclosures electronically as follows:

To contact us by email send messages to: BusinessTechnology@CLAconnect.com

To advise CliftonLarsonAllen LLP of your new email address

To let us know of a change in your email address where we should send notices and disclosures
electronically to you, you must send an email message to us

at BusinessTechnology(@CLAconnect.com and in the body of such request you must state: your
previous email address, your new email address. We do not require any other information from
you to change your email address.

If you created a DocuSign account, you may update it with your new email address through your
account preferences.

To request paper copies from CliftonLarsonAllen LLP

To request delivery from us of paper copies of the notices and disclosures previously provided
by us to you electronically, you must send us an email

to BusinessTechnology@CLAconnect.com and in the body of such request you must state your
email address, full name, mailing address, and telephone number. We will bill you for any fees at
that time, if any.

To withdraw your consent with CliftonLarsonAllen LLP

To inform us that you no longer wish to receive future notices and disclosures in electronic
format you may:
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1. decline to sign a document from within your signing session, and on the subsequent page,
select the check-box indicating you wish to withdraw your consent, or you may;

ii. send us an email to BusinessTechnology@CLAconnect.com and in the body of such request
you must state your email, full name, mailing address, and telephone number. We do not need

any other information from you to withdraw consent.. The consequences of your withdrawing
consent for online documents will be that transactions may take a longer time to process..

Required hardware and software
The minimum system requirements for using the DocuSign system may change over time. The

current system requirements are found here: https://support.docusign.com/guides/signer-guide-
signing-system-requirements.

Acknowledging your access and consent to receive and sign documents electronically

To confirm to us that you can access this information electronically, which will be similar to
other electronic notices and disclosures that we will provide to you, please confirm that you have
read this ERSD, and (i) that you are able to print on paper or electronically save this ERSD for
your future reference and access; or (ii) that you are able to email this ERSD to an email address
where you will be able to print on paper or save it for your future reference and access. Further,
if you consent to receiving notices and disclosures exclusively in electronic format as described
herein, then select the check-box next to ‘I agree to use electronic records and signatures’ before
clicking ‘CONTINUE’ within the DocuSign system.

By selecting the check-box next to ‘I agree to use electronic records and signatures’, you confirm
that:

e You can access and read this Electronic Record and Signature Disclosure; and

e You can print on paper this Electronic Record and Signature Disclosure, or save or send
this Electronic Record and Disclosure to a location where you can print it, for future
reference and access; and

e Until or unless you notify CliftonLarsonAllen LLP as described above, you consent to
receive exclusively through electronic means all notices, disclosures, authorizations,
acknowledgements, and other documents that are required to be provided or made
available to you by CliftonLarsonAllen LLP during the course of your relationship with
CliftonLarsonAllen LLP.
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ELECTRONIC RECORD AND SIGNATURE DISCLOSURE

From time to time, CliftonLarsonAllen LLP (we, us or Company) may be required by law to
provide to you certain written notices or disclosures. Described below are the terms and
conditions for providing to you such notices and disclosures electronically through the DocuSign
system. Please read the information below carefully and thoroughly, and if you can access this
information electronically to your satisfaction and agree to this Electronic Record and Signature
Disclosure (ERSD), please confirm your agreement by selecting the check-box next to ‘I agree to
use electronic records and signatures’ before clicking ‘CONTINUE’ within the DocuSign
system.

Getting paper copies

At any time, you may request from us a paper copy of any record provided or made available
electronically to you by us. You will have the ability to download and print documents we send
to you through the DocuSign system during and immediately after the signing session and, if you
elect to create a DocuSign account, you may access the documents for a limited period of time
(usually 30 days) after such documents are first sent to you. After such time, if you wish for us to
send you paper copies of any such documents from our office to you, you will be charged a
$0.00 per-page fee. You may request delivery of such paper copies from us by following the
procedure described below.

Withdrawing your consent

If you decide to receive notices and disclosures from us electronically, you may at any time
change your mind and tell us that thereafter you want to receive required notices and disclosures
only in paper format. How you must inform us of your decision to receive future notices and
disclosure in paper format and withdraw your consent to receive notices and disclosures
electronically is described below.

Consequences of changing your mind

If you elect to receive required notices and disclosures only in paper format, it will slow the
speed at which we can complete certain steps in transactions with you and delivering services to
you because we will need first to send the required notices or disclosures to you in paper format,
and then wait until we receive back from you your acknowledgment of your receipt of such
paper notices or disclosures. Further, you will no longer be able to use the DocuSign system to
receive required notices and consents electronically from us or to sign electronically documents
from us.

All notices and disclosures will be sent to you electronically
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Unless you tell us otherwise in accordance with the procedures described herein, we will provide
electronically to you through the DocuSign system all required notices, disclosures,
authorizations, acknowledgements, and other documents that are required to be provided or made
available to you during the course of our relationship with you. To reduce the chance of you
inadvertently not receiving any notice or disclosure, we prefer to provide all of the required
notices and disclosures to you by the same method and to the same address that you have given
us. Thus, you can receive all the disclosures and notices electronically or in paper format through
the paper mail delivery system. If you do not agree with this process, please let us know as
described below. Please also see the paragraph immediately above that describes the
consequences of your electing not to receive delivery of the notices and disclosures
electronically from us.

How to contact CliftonLarsonAllen LLP:

You may contact us to let us know of your changes as to how we may contact you electronically,
to request paper copies of certain information from us, and to withdraw your prior consent to
receive notices and disclosures electronically as follows:

To contact us by email send messages to: BusinessTechnology@CLAconnect.com

To advise CliftonLarsonAllen LLP of your new email address

To let us know of a change in your email address where we should send notices and disclosures
electronically to you, you must send an email message to us

at BusinessTechnology(@CLAconnect.com and in the body of such request you must state: your
previous email address, your new email address. We do not require any other information from
you to change your email address.

If you created a DocuSign account, you may update it with your new email address through your
account preferences.

To request paper copies from CliftonLarsonAllen LLP

To request delivery from us of paper copies of the notices and disclosures previously provided
by us to you electronically, you must send us an email

to BusinessTechnology@CLAconnect.com and in the body of such request you must state your
email address, full name, mailing address, and telephone number. We will bill you for any fees at
that time, if any.

To withdraw your consent with CliftonLarsonAllen LLP

To inform us that you no longer wish to receive future notices and disclosures in electronic
format you may:
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1. decline to sign a document from within your signing session, and on the subsequent page,
select the check-box indicating you wish to withdraw your consent, or you may;

ii. send us an email to BusinessTechnology@CLAconnect.com and in the body of such request
you must state your email, full name, mailing address, and telephone number. We do not need

any other information from you to withdraw consent.. The consequences of your withdrawing
consent for online documents will be that transactions may take a longer time to process..

Required hardware and software
The minimum system requirements for using the DocuSign system may change over time. The

current system requirements are found here: https://support.docusign.com/guides/signer-guide-
signing-system-requirements.

Acknowledging your access and consent to receive and sign documents electronically

To confirm to us that you can access this information electronically, which will be similar to
other electronic notices and disclosures that we will provide to you, please confirm that you have
read this ERSD, and (i) that you are able to print on paper or electronically save this ERSD for
your future reference and access; or (ii) that you are able to email this ERSD to an email address
where you will be able to print on paper or save it for your future reference and access. Further,
if you consent to receiving notices and disclosures exclusively in electronic format as described
herein, then select the check-box next to ‘I agree to use electronic records and signatures’ before
clicking ‘CONTINUE’ within the DocuSign system.

By selecting the check-box next to ‘I agree to use electronic records and signatures’, you confirm
that:

e You can access and read this Electronic Record and Signature Disclosure; and

e You can print on paper this Electronic Record and Signature Disclosure, or save or send
this Electronic Record and Disclosure to a location where you can print it, for future
reference and access; and

e Until or unless you notify CliftonLarsonAllen LLP as described above, you consent to
receive exclusively through electronic means all notices, disclosures, authorizations,
acknowledgements, and other documents that are required to be provided or made
available to you by CliftonLarsonAllen LLP during the course of your relationship with
CliftonLarsonAllen LLP.
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INDEPENDENT CONTRACTOR AGREEMENT
(BATHROOM REMODEL)

This INDEPENDENT CONTRACTOR AGREEMENT, including any and all exhibits
attached hereto (the “Agreement”), is entered into as of the 14" day of February, 2022, by and
between TALLYNS REACH AUTHORITY, a contractual authority and political subdivision of
the State of Colorado (the “Authority”), and NORTON BUILDING AND REMODEL, INC,, a
Colorado corporation (the “Contractor”), The Authority and the Contractor are referred to herein
individually as a “Party” and collectively as the “Parties.”

RECITALS

WHEREAS, Tallyn’s Reach Metropolitan District Nos. 2 and 3 (each a “Distriet” and
collectively the “Districts™) were organized pursuant to and in accordance with the provisions of
§§ 32-1-101, et seq., C.R.S. for the purpose of constructing, financing, operating and maintaining
certain public facilities and improvements for itself, its taxpayers, residents and users; and

WHEREAS, pursuant to § 32-1-1001( 1)(d)(T), C.R.S., the Districts are empowered to enter
into contracts and agreements affecting the affairs of the Districts; and

WHEREAS, pursuant to § 32-1-1001(1)(1), C.R.S., the Districts are empowered to appoint,
hire and retain agents, employees, engineers and attorneys; and

WHEREAS, pursuant to their consolidated service plan and §29-1-203, CR.S., the
Districts may coordinate or contract with one another to provide any function, service or facility
that they may be authorized to provide individually; and

WHEREAS, on February 12, 2018, the Districts entered into the Tallyn’s Reach Authority
Establishment Agreement (the “Establishment Agreement”) to establish the Authority, a separate
legal entity that is a political subdivision and political corporation of the State of Colorado; and

WHEREAS, pursuant to § 29-1-203.5(2), C.R.S., and the Establishment Agreement, the
Board of Directors of the Authority (the “Board”) shall have the management control and
supervision of all the business and affairs of the Authority: and

WHEREAS, the Authority desires to engage the Contractor to perform certain services as
are needed by the Authority to serve the property within and without its boundaries; and

WHEREAS, the Contractor has represented that 1t has the professional experience, skill
and resources to perform the services, as set forth herein.

NOW, THEREFORE, in consideration of the mutual covenants and stipulations set forth

herein, the receipt and sufficiency of which are hereby acknowledged, the Parties hereto agree as
follows:
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TERMS AND CONDITIONS

i, SCOPE OF SERVICES; PERFORMANCE STANDARDS. The Contractor shall
perform the services described in Exhibit A, attached hereto and incorporated herein by this
reference (the “Services”): (a) in a professional manner, to the satisfaction of the Authority, using
the degree of skill and knowledge customarily employed by other professionals performing similar
services; (b) within the time period and pursuant to the Scope of Services specified in said Exhibit
A; and (c) using reasonable commercial efforts to minimize any annoyance, interference or
disruption to the residents, tenants, occupants and invitees within the Authority. Exhibit A may
take any form, including forms which may include price and payment terms. In the event of any
conflict between terms set forth in the body of this Agreement and terms set forth in Exhibit A,
the terms in the body of this Agreement shall govern. Contractor shall have no right or authority,
express or implied, to take any action, expend any sum, incur any obligation, or otherwise obligate
the Authority in any manner whatsoever, except to the extent specifically provided in this
Agreement (including Exhibit A) or through other authorization expressly delegated to or
authorized by the Authority through its Board of Directors.

2. TERM/RENEWAL. This Agreement shall be effective as of the dated date hereof
and shall terminate on the earlier to occur of: (i) termination pursuant to Section 18 hereof; (i1)
completion of the Services; or (iii) December 31, 2022,

£33 ADDITIONAL SERVICES. The Authority may, in writing, request the Contractor
provide additional services not set forth in Exhibit A. The terms and conditions of the provision
of such services shall be subject to the mutual agreement of the Contractor and the Authority
pursuant to a written service/work order executed by an authorized representative of the Authority
and the Contractor or an addendum to this Agreement. Authorization to proceed with additional
services shall not be given unless the Authority has appropriated funds sufficient to cover the
additional compensable amount. To the extent additional services are provided pursuant to this
Section 3, the terms and conditions of this Agreement relating to Services shall also apply to any
additional services rendered.

4. REPAIRS/CLAIMS. The Contractor shall notify the Authority immediately of any
and all damage caused by the Contractor to Authority property and that of third parties. The
Contractor will promptly repair or, at the Authority’s option, reimburse the Authority for the repair
of any damage to property caused by the Contractor or its employees, agents or equipment. In
addition, the Contractor shall promptly notify the Authority of all potential claims of which it
becomes aware. The Contractor further agrees to take all reasonable steps to preserve all physical
evidence and information which may be relevant to the circumstances surrounding a potential
claim, while maintaining public safety, and to grant to the Authority the opportunity to review and
inspect such evidence, including the scene of any damage or accidents. The Contractor shall be
responsible for initiating, maintaining, and supervising all safety precautions and programs n
connection with the Services and shall provide all reasonable protection to prevent damage or
injury to persons and property, including any material and equipment related to the Services,
whether in storage on or off site, under the care, custody, or control of the Contractor or any of its
subcontractors.
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5. GENERAL PERFORMANCE STANDARDS.

a. The Contractor has by careful examination ascertained: (i) the nature and
location of the Services; (ii) the configuration of the ground on which the Services are to be
performed,; (iii) the character, quality, and quantity of the labor, materials, equipment and facilities
necessary to complete the Services; (iv) the general and local conditions pertaining to the Services;
and (v) all other matters which in any way may affect the performance of the Services by the
Contractor. Contractor enters into this Agreement solely because of the results of such
examination and not because of any representations pertaining to the Services or the provision
thereof made to it by the Authority or any agent of the Authority and not contained in this
Agreement. The Contractor represents that it has or shall acquire the capacity and the professional
experience and skill to perform the Services and that the Services shall be performed in accordance
with the standards of care, skill and diligence provided by competent professionals who perform
services of a similar nature to those specified in this Agreement. If competent professionals find
that the Contractor’s performance of the Services does not meet this standard, the Contractor shall,
at the Authority’s request, re-perform the Services not meeting this standard without additional
compensation.

b. The Contractor shall use reasonable commercial efforts to perform and
complete the Services in a timely manner. If performance of the Services by the Contractor 18
delayed due to factors beyond the Contractor’s reasonable control, or if conditions of the scope or
type of services are expected to change, Contractor shall give prompt notice to the Authority of
such a delay or change and receive an equitable adjustment of time and/or compensation, as
negotiated between the Parties.

c. The Services provided under this Agreement shall be adequate and
sufficient for the intended purposes and shall be completed in a good and workmanlike manner.

d. The Contractor agrees that it has and will continue to comply with all Laws
while providing Services under this Agreement. “Laws” means: (i) federal, state, county and local
or municipal body or agency laws, statutes, ordinances and regulations; (ii) any licensing bonding,
and permit requirements; (iii) any laws relating to storage, use or disposal of hazardous wastes,
substances or materials; (iv) rules, regulations, ordinances and/or similar directives regarding
business permits, certificates and licenses; (v) regulations and orders affecting safety and health,
including but not limited to the Occupational Safety and Health Act of 1970; (vi) Wage and Hour
laws, Worker Compensation laws, and immigration laws.

& The responsibilities and obligations of the Contractor under this Agreement
shall not be relieved or affected in any respect by the presence of any agent, consultant, sub-
consultant or employee of the Authority. Review, acceptance or approval by the Authority of the
Services performed or any documents prepared by the Contractor shall not relieve the Contractor
of any responsibility for deficiencies, omissions or errors in said Services or documents, nor shall
it be construed to operate as a waiver of any rights under this Agreement or of any cause of action
arising out of the performance of this Agreement.

6. MONTHLY STATUS REPORT. The Contractor shall provide to the Authority, at
the Authority’s request, on or before the 25th of each month, a narrative progress and status report
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describing work in progress and results achieved during the reporting period, including a
description of the Services performed during the invoice period and the Services anticipated to be
performed during the ensuing invoice period ( “Monthly Report”).

T COMPENSATION AND INVOICES.

a. Compensation. Compensation for the Services provided under this
Agreement shall be in accordance with the compensation schedule attached hereto as Exhibit A.
The Contractor shall be responsible for all expenses it incurs in performance of this Agreement
and shall not be entitled to any reimbursement or compensation except as provided in Exhibit A
of this Agreement, unless said reimbursement or compensation is approved in writing by the
Authority in advance of incurring such expenses. Any direct reimbursable costs for materials will
be reimbursable at the Contractor’s actual cost, provided that the Contractor shall make a
reasonable attempt to notify the Authority of the estimated amount of such reimbursable costs (or
any material adjustments thereto subsequently identified) prior to commencing the requested
services. Concurrent with the execution of this Agreement, the Contractor shall provide the
Authority with a current completed Internal Revenue Service Form W-9 (Request for Taxpayer
Identification Number and Certification) (“W-9”). No payments will be made to the Contractor
until the completed W-9 is provided. The W-9 shall be attached hereto and incorporated herein as
Exhibit B.

b. Invoices. Invoices for the Services shall be submitted monthly, by the 10"
of each month, during the term of this Agreement and shall contain the following information:
i. An itemized statement of the Services performed.
il. Any other reasonable information required by the Authority to

process payment of the invoice, including project and/or cost codes as provided in any applicable
written service/work order.

The Authority shall be charged only for the actual time and direct costs
incurred for the performance of the Services. Invoices received by the Authority after the 10" of
each month may be processed the following month.

8. TIME FOR PAYMENT. Payment for the Services shall be made by the Authority
within thirty (30) days of receipt of: (i) a timely. satisfactory and detailed invoice in the form
required by Section 7; and (ii) if applicable, a reasonably satisfactory and detailed Monthly Report,
for that portion of the Services performed and not previously billed. The Authority may determine
to waive or extend the deadline for filing the Monthly Report, or may make payment for Services
to the Contractor notwithstanding a delay in filing the Monthly Report, upon reasonable request
of the Contractor, if it is in the interest of the Authority to do so. In the event a Board meeting is
not scheduled in time to review payment of an invoice, the Board hereby authorizes payment for
Services, subject to the appropriation and budget requirements under Section 27 hereof, without
the need for additional Board approval, so long as any payment required to be made does not
exceed the amounts appropriated for such Services as set forth in the Authority’s approved budget.
Such payment shall require review and approval of each Monthly Report and invoice by two
officers of the Authority.
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9. INDEPENDENT CONTRACTOR. The Contractor is an independent contractor
and nothing in this Agreement shall constitute or designate the Contractor or any of its employees
or agents as employees or agents of the Authority. The Contractor shall have full power and
authority to select the means, manner and method of performing its duties under this Agreement,
without detailed control or direction from the Authority, and shall be responsible for supervising
its own employees or subcontractors. The Authority is concerned only with the results to be
obtained. The Authority shall not be obligated to secure, and shall not provide, any insurance
coverage or employment benefits of any kind or type to or for the Contractor or its employees,
sub-consultants, contractors, agents, or representatives, including coverage or benefits related but
not limited to: local, state or federal income or other tax contributions, insurance contributions
(e.g. FICA taxes), workers’ compensation, disability, injury, health or life insurance, professional
liability insurance, errors and omissions insurance, vacation or sick-time benefits, retirement
account contributions, or any other form of taxes, benefits or insurance. The Contractor shall be
responsible for its safety, and the safety of its employees, sub-contractors, agents, and
representatives. All personnel furnished by the Contractor will be deemed employees or sub-
contractors of the Contractor and will not for any purpose be considered employees or agents of
the Authority. The Contractor is not entitled to worker’s compensation benefits or
unemployment insurance benefits, unless unemployment compensation coverage is provided
by the Contractor or some other entity other than the Authority, and the Contractor is
obligated to pay federal and state income faxes on _moNeys by it earned pursuant to this
Agreement.

10. EQUAL OPPORTUNITY / EMPLOYMENT ELIGIBILITY. This Agreement is
subject to all applicable laws and executive orders relating to equal opportunity and non-
discrimination in employment and the Contractor represents and warrants that it will not
discriminate in its employment practices in violation of any such applicable law or executive order.

The Contractor hereby states that it does not knowingly employ or contract with
workers without authorization and that the Contractor has participated in or has attempted to
participate in the E-Verify Program or Department Program (formerly known as the Basic Pilot
Program) (as defined in §8-17.5-101, CR.S.) m order to verify that it does not employ any workers
without authorization. The Contractor affirmatively makes the follow declarations:

a. The Contractor shall not knowingly employ or contract with a worker
without authorization who will perform work under the public contract for services contemplated
in this Agreement and will participate in the E-Verify Program or Department Program (as defined
in §8-17.5-101, C.R.S.) in order to confirm the employment eligibility of all employees who are
newly hired for employment to perform work under the public contract for Services contemplated
in this Agreement.

b. The Contractor shall not knowingly enter into a contract with a
subcontractor that fails to certify to the Contractor that the subcontractor shall not knowingly
employ or contract with a worker without authorization to perform the services contemplated in
this Agreement.
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c. The Contractor has confirmed the employment eligibility of all employees
who are newly hired for employment to perform work under the public contract for services
through participation in either the E-Verify Program or the Department Program.

d. The Contractor is prohibited from using either the E-Verify Program or the
Department Program procedures to undertake pre-employment screening of job applicants while
this Agreement is being performed.

e. [f the Contractor obtains actual knowledge that a subcontractor performing
the services under this Agreement knowingly employs or contracts with a worker without
authorization, the Contractor shall be required to:

¥ Notify the subcontractor and the Authority within three (3) days that
the Contractor has actual knowledge that the subcontractor is employing or contracting with a
worker without authorization.

1. Terminate the subcontract with the subcontractor if within three 3)
days of receiving the notice required above the subcontractor does not stop employing or
contracting with the worker without authorization; except that the Contractor shall not terminate
the contract with the subcontractor if during such three (3) days the subcontractor provides
information to establish that the subcontractor has not knowingly employed or contracted with a
worker without authorization.

f. The Contractor shall comply with any reasonable request by the Department
of Labor and Employment made in the course of an investigation involving matters under this
Section 10 that such Department is undertaking pursuant to the authority established in § 8-17.5-
102, CR.S.

g If the Contractor violates a provision of this Agreement pursuant to which
§ 8-17.5-102, C.R.S., applies the Authority may terminate this Agreement upon three (3) days
written notice to the Contractor. If this Agreement is so terminated, the Contractor shall be liable
for actual and consequential damages to the Authority.

11, CONTRACTOR’S INSURANCE.

a. The Contractor shall acquire and maintain, at its sole cost and expense,
during the entire term of this Agreement, insurance coverage in the minimum amounts set forth in
Exhibit C, attached hereto and incorporated herein by this reference. A waiver of subrogation and
rights of recovery against the Authority, its directors, officers, employees and agents is required
for Commercial General Liability and Workers Compensation coverage. The Commercial General
Liability and Comprehensive Automobile Liability Insurance policies will be endorsed to name
the Authority as an additional insured. All coverage provided pursuant to this Agreement shall be
written as primary policies, not contributing with and not supplemental to any coverage that the
Authority may carry, and any insurance maintained by the Authority shall be considered excess.
The Authority shall have the right to verify or confirm, at any time, all coverage, information or
representations contained in this Agreement.
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b. Prior to commencing any work under this Agreement, the Contractor shall
provide the Authority with a certificate or certificates evidencing the policies required by this
Agreement, as well as the amounts of coverage for the respective types of coverage, which
certificate(s) shall be attached hereto as Exhibit C-1. If the Contractor subcontracts any portion(s)
of the Services, said subcontractor(s) shall be required to furnish certificates evidencing statutory
workers” compensation insurance, comprehensive general liability insurance and automobile
liability insurance in amounts satisfactory to the Authority and the Contractor; provided, however,
that sub-contractors of the Contractor shall not be required by the Authority to provide coverage
in excess of that which is required hereunder of the Contractor. If the coverage required expires
during the term of this Agreement, the Contractor or subcontractor shall provide replacement
certificate(s) evidencing the continuation of the required policies.

C. The Contractor’s failure to purchase the required insurance shall not serve
to release it from any obligations contained in this Agreement; nor shall the purchase of the
required insurance serve to limit the Contractor’s liability under any provision in this Agreement.
The Contractor shall be responsible for the payment of any deductibles on issued policies.

12. CONFIDENTIALITY AND CONFLICTS.

a. Confidentiality. Any information deemed confidential by the Authority and
given to the Contractor by the Authority, or developed by the Contractor as a result of the
performance of a particular task, shall remain confidential. In addition, the Contractor shall hold
in strict confidence, and shall not use in competition, any information which the Contractor
becomes aware of under or by virtue of this Agreement which the Authority deems confidential,
or which the Authority has agreed to hold confidential, or which, if revealed to a third party, would
reasonably be construed to be contrary to the interests of the Authority. Confidential information
shall not include, however, any information which is: (i) generally known to the public at the time
provided to the Contractor; (ii) provided to the Contractor by a person or entity not bound by
confidentiality to the Authority; or (iii) independently developed by the Contractor without use of
the Authority’s confidential information. During the performance of this Agreement, if the
Contractor is notified that certain information is to be considered confidential, the Contractor
agrees to enter into a confidentiality agreement in a form reasonably acceptable to the Authority
and the Contractor. The Contractor agrees that any of its employees, agents or subcontractors with
access to any information designated thereunder as confidential information of the Authority shall
agree to be bound by the terms of such confidentiality agreement.

b. Personal Identifying Information. During the performance of this
Agreement, the Authority may disclose Personal Identifying Information to the Contractor.
“Personal Identifying Information” means a social security number; a personal identification
number; a password; a pass code; an official state or government-issued driver’s license or
identification card number; a government passport number; biometric data, as defined in § 24-73-
103(1)(a), C.R.S.; an employer, student, or military identification number; or a financial
transaction device, as defined in § 18-5-701(3), C.R.S. In compliance with § 24-73-102, CR.S,,
the Contractor agrees to implement and maintain reasonable security procedures and practices that
are; (i) appropriate to the nature of the Personal Identifying Information disclosed to the
Contractor; and (ii) reasonably designed to help protect the Personal Identifying Information from
unauthorized access, use, modification, disclosure, or destruction.
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c. Conflicts. Prior to the execution of, and during the performance of this
Agreement and prior to the execution of future agreements with the Authority, the Contractor
agrees to notify the Authority of conflicts known to the Contractor that impact the Contractor’s
provision of Services to the Authority.

13. OWNERSHIP OF DOCUMENTS. All documents produced by or on behalf of the
Contractor prepared pursuant to this Agreement, including, but not limited to, all maps, plans,
drawings, specifications, reports, electronic files and other documents, in whatever form, shall
remain the property of the Authority under all circumstances, upon payment to the Contractor of
the invoices representing the work by which such materials were produced. At the Authority’s
request the Contractor will provide the Authority with all documents produced by or on behalf of
the Contractor pursuant to this Agreement. The Contractor shall maintain electronic and
reproducible copies on file of any such instruments of service involved in the Services for a period
of two (2) years after termination of this Agreement, shall make them available for the Authority’s
use and shall provide such copies to the Authority upon request at no cost.

14. LIENS AND ENCUMBRANCES. The Contractor shall not have any right or
interest in any Authority assets, or any claim or lien with respect thereto, arising out of this
Agreement or the performance of the Services contemplated in this Agreement. The Contractor,
for itself, hereby waives and releases any and all statutory or common law mechanic’s,
materialmen’s or other such lien claims, or rights to place a lien upon the Authority’s property or
any improvements thereon in connection with any Services performed under or in connection with
this Agreement, and the Contractor shall cause all permitted subcontractors, suppliers,
materialmen, and others claiming by, through or under the Contractor to execute similar waivers
prior to commencing any work or providing any materials in connection with the Services. The
Contractor further agrees to execute a sworn affidavit respecting the payment and lien releases of
all subcontractors, suppliers and materialmen, and release of lien respecting the Services at such
time or times and in such form as may be reasonably requested by the Authority. The Contractor
will provide indemnification against all such liens for labor performed, materials supplied or used
by the Contractor and/or any other person in connection with the Services undertaken by the
Contractor, in accordance with Section 15, below.

15. INDEMNIFICATION.

a. The Contractor shall defend, indemnify and hold harmless the Authority
and each of its directors, officers, contractors, employees, agents and consultants (collectively, the
“Authority Indemnitees™), from and against any and all claims, demands, losses, liabilities,
actions, lawsuits, damages, and expenses (the “Claims™), including reasonable legal expenses and
attorneys® fees actually incurred, by the Authority Indemnitees arising directly or indirectly, in
whole or in part, out of the errors or omissions, negligence, willful misconduct, or any criminal or
tortious act or omission of the Contractor or any of its subcontractors, officers, agents or
employees, in connection with this Agreement and/or the Contractor’s performance of the Services
or work pursuant to this Agreement. Notwithstanding anything else in this Agreement or otherwise
to the contrary, the Contractor is not obligated to indemnify the Authority Indemnitees for the
negligence of the Authority or the negligence of any other Authority Indemnitee, except the
Contractor. Except as otherwise provided by applicable law, this indemnification obligation will
not be limited in any way by any limitation on the amount or types of damages, compensation or
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benefits payable by or for the Contractor under workers’ compensation acts, disability acts or other
employee benefit acts, provided that in no event shall the Contractor be liable for
special/consequential or punitive damages.

b. In the event the Contractor fails to assume the defense of any Claims under
this Section 15 within fifteen (15) days after notice from the Authority of the existence of such
Claim, the Authority may assume the defense of the Claim with counsel of its own selection, and
the Contractor will pay all reasonable expenses of such counsel. Insurance coverage requirements
specified in this Agreement shall in no way lessen or limit the liability of the Contractor under the
terms of this indemnification obligation.

& Insurance coverage requirements specified in this Agreement shall in no
way lessen or limit the liability of the Contractor under the terms of this indemnification obligation.
The Contractor shall obtain, at its own expense, any additional insurance that it deems necessary
with respect to its obligations under this Agreement, including the indemnity obligations set forth
in Section 15. This defense and indemnification obligation shall survive the expiration or
termination of this Agreement.

16. ASSIGNMENT. The Contractor shall not assign this Agreement or parts thereof,
or its respective duties, without the express written consent of the Authority. Any attempted
assignment of this Agreement in whole or in part with respect to which the Authority has not
consented, in writing, shall be null and void and of no effect whatsoever.

17.  SUB-CONTRACTORS. The Contractor is solely and fully responsible to the
Authority for the performance of all Services in accordance with the terms set forth in this
Agreement, whether performed by the Contractor or a subcontractor engaged by the Contractor,
and neither the Authority’s approval of any subcontractor, suppliers, or materialman, nor the
failure of performance thereof by such persons or entities, will relieve, release, or affect in any
manner the Contractor’s duties, liabilities or obligations under this Agreement . The Contractor
shall not subcontract any Services without prior written approval by the Authority. The Contractor
agrees that each and every agreement of the Contractor with any subcontractor to perform Services
under this Agreement shall contain an indemnification provision identical to the one contained in
this Agreement holding the Authority harmless for the acts of the subcontractor. Prior to
commencing any Services, a subcontractor shall provide evidence of insurance coverage to the
Authority in accordance with the requirements of this Agreement. The Contractor further agrees
that all such subcontracts shall provide that they may be terminated immediately without cost or
penalty upon termination of this Agreement, other than payment for services rendered prior to the
date of any such termination.

18. TERMINATION. In addition to the termination provisions contained in Section 2,
above, this Agreement may be terminated for convenience by the Contractor upon delivery of
thirty (30) days prior written notice to the Authority and by the Authority by giving the Contractor
thirty (30) days prior written notice. Each Party may terminate this Agreement for cause at any
time upon written notice to the other Party setting forth the cause for termination and the notified
Party’s failure to cure the cause to the reasonable satisfaction of the Party given such notice within
the cure period set forth in Section 19. If this Agreement is terminated, the Contractor shall be
paid for all the Services satisfactorily performed prior to the designated termination date, including
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reimbursable expenses due. Said payment shall be made in the normal course of business. Should
either Party o this Agreement be declared bankrupt, make a general assignment for the benefit of
creditors or commit a substantial and material breach of this Agreement in the view of the other
Party, said other Party shall be excused from rendering or accepting any further performance under
this Agreement. In the event of termination of this Agreement, the Contractor shall cooperate with
the Authority to ensure a timely and efficient transition of all work and work product to the
Authority or its designees. All time, fees and costs associated with such transition shall not be
billed by the Contractor to the Authority.

19, DEFAULT. Ifcither Party fails to perform in accordance with the terms, covenants
and conditions of this Agreement, or is otherwise in default of any of the terms of this Agreement,
the non-defaulting party shall deliver written notice to the defaulting party of the default, at the
address specified in Section 20 below, and the defaulting party will have ten (10) days from and
after receipt of the notice to cure the default. If the default is not of a type which can be cured
within such ten (10)-day period and the defaulting party gives written notice to the non-defaulting
party within such ten (10)-day period that it is actively and diligently pursning a cure, the
defaulting party will have a reasonable period of time given the nature of the default following the
end of the ten (10)-day period to cure the default, provided that the defaulting party is at all times
within the additional time period actively and diligently pursuing the cure. If any default under
this Agreement is not cured as described above, the non-defaulting party will, in addition to any
other legal or equitable remedy, have the right to terminate this Agreement and enforce the
defaulting party’s obligations pursuant to this Agreement by an action for injunction or specific
performance.

20. NOTICES. Any notice or communication required under this Agreement must be
in writing, and may be given personally, sent via nationally recognized overnight carrier service,
or by registered or certified mail, return receipt requested. If given by registered or certified mail,
the same will be deemed to have been given and received on the first to occur of: (i) actual receipt
by any of the addressees designated below as the party to whom notices are to be sent; or (i1) three
days after a registered or certified letter containing such notice, properly addressed, with postage
prepaid, is deposited in the United States mail. If personally delivered or sent via nationally
recognized overnight carrier service, a notice will be deemed to have been given and received on
the first to occur of: (i) one business day after being deposited with a nationally recognized
overnight air courier service; or (ii) delivery to the party to whom it is addressed. Any party hereto
may at any time, by giving written notice to the other party hereto as provided in this Section 20
of this Agreement, designate additional persons to whom notices or communications will be given,
and designate any other address in substitution of the address to which such notice or
communication will be given. Such notices or communications will be given to the parties at their
addresses set forth below:

Authority: Tallyn’s Reach Authority
¢/o CliftonLarsonAllen
8390 E. Crescent Parkway #300
Greenwood Village, CO 80111
Attention: Celeste Terrell
Phone:  (303) 265-7875
Email: celeste.terrell(@claconnect.com
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With a Copy to: WHITE BEAR ANKELE TANAKA & WALDRON
2154 E. Commons Ave., Suite 2000
Centennial, CO 80122
Attention: Blair M. Dickhoner, Esq.
Phone:  (303) 858-1800
E-mail: bdickhoner@wbapc.com

Contractor: Norton Building and Remodel, Inc.
5462 S. Eaton Park Way
Aurora, CO 80016
Attention: Will Norton
Phone: (303) 519-1256
Email: will@builtbynorton.com

21.  AUDITS. The Authority shall have the right to audit, with reasonable notice, any
of the Contractor’s books and records solely as are necessary to substantiate any invoices and
payments under this Agreement (including, but not limited to, receipts, time sheets, payroll and
personnel records) and the Contractor agrees to maintain adequate books and records for such
purposes during the term of this Agreement and for a period of two (2) years after termination of
this Agreement and to make the same available to the Authority at all reasonable times and for so

long thereafter as there may remain any unresolved question or dispute regarding any item
pertaining thereto.

22. ENTIRE AGREEMENT. This Agreement constitutes the entire agreement
between the Parties hereto relating to the Services, and sets forth the rights, duties, and obligations
of each to the other as of this date, and hereby supersedes any and all prior negotiations,
representations, agreements or arrangements of any kind with respect to the Services, whether
written or oral. Any prior agreements, promises, negotiations, or representations not expressly set
forth in this Agreement are of no force and effect. This Agreement may not be modified except
by a writing executed by both the Contractor and the Authority.

723,  BINDING AGREEMENT. This Agreement shall inure to and be binding on the
heirs, executors, administrators, successors, and assigns of the Parties hereto.

24, NO WAIVER. No waiver of any of the provisions of this Agreement shall be
deemed to constitute a waiver of any other of the provisions of this Agreement, nor shall such
waiver constitute a continuing waiver unless otherwise expressly provided in this Agreement, nor
shall the waiver of any default be deemed a waiver of any subsequent default.

25. GOVERNING LAW.

a. Venue. Venue for all actions arising from this Agreement shall be in the
District Court in and for the county in which the Authority is located. The Parties expressly and
irrevocably waive any objections or rights which may affect venue of any such action, including,
but not limited to, forum non-conveniens or otherwise. At the Authority’s request, the Contractor
shall carry on its duties and obligations under this Agreement during any legal proceedings and
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the Authority shall continue to pay for the Services performed under this Agreement until and
unless this Agreement is otherwise terminated.

b. Choice of Law. Colorado law shall apply to any dispute, without regard to
conflict of law principles that would result in the application of any law other than the law of the State
of Colorado.

c. Litigation. At the Authority’s request, the Contractor will consent to being
joined in litigation between the Authority and third parties, but such consent shall not be construed
as an admission of fault or liability. The Contractor shall not be responsible for delays in the
performance of the Services caused by factors beyond its reasonable control including delays
caused by Act of God, accidents, failure of any governmental or other regulatory authority to act
in a timely manner or failure of the Authority to furnish timely information or to approve or
disapprove of Contractor’s Services in a timely manner.

26. GOOD FAITH OF PARTIES. In the performance of this Agreement, or in
considering any requested approval, acceptance, consent, or extension of time, the Parties agree
that each will act in good faith and will not act unreasonably, arbitrarily, capriciously, or
unreasonably withhold, condition, or delay any approval, acceptance, consent, or extension of time
required or requested pursuant to this Agreement.

27. SUBJECT TO ANNUAL APPROPRIATION AND BUDGET. The Authority
does not intend hereby to create a multiple-fiscal year direct or indirect debt or other financial
obligation whatsoever. The Contractor expressly understands and agrees that the Authority’s
obligations under this Agreement shall extend only to monies appropriated for the purposes of this
Agreement by the Board and shall not constitute a mandatory charge, requirement or liability in
any ensuing fiscal year beyond the then-current fiscal year. No provision of this Agreement shall
be construed or interpreted as a delegation of governmental powers by the Authority, or as creating
a multiple-fiscal year direct or indirect debt or other financial obligation whatsoever of the
Authority or statutory debt limitation, including. without limitation, Article X, Section 20 or
Article XI, Section 6 of the Constitution of the State of Colorado. No provision of this Agreement
shall be construed to pledge or to create a lien on any class or source of Authority funds. The
Authority’s obligations under this Agreement exist subject to annual budgeting and appropriations,
and shall remain subject to the same for the entire term of this Agreement.

78  GOVERNMENTAL IMMUNITY. Nothing in this Agreement shall be construed
to waive, limit, or otherwise modify, in whole or in part, any governmental immunity that may be
available by law to the Authority, its respective officials, employees, contractors, or agents, Or any
other person acting on behalf of the Authority and, in particular, governmental immunity afforded
or available to the Authority pursuant to the Colorado Governmental Immunity Act, §§ 24-10-101,
et seq., CR.S.

29.  NEGOTIATED PROVISIONS. This Agreement shall not be construed more
strictly against one Party than against the other merely by virtue of the fact that it may have been
prepared by counsel for one of the Parties, it being acknowledged that each Party has contributed
to the preparation of this Agreement.

1627.4200; 1196332 12



DocuSign Envelope ID: B1778BF3-A98C-46CB-97B1-8582A2BB7789

30. SEVERABILITY. If any portion of this Agreement is declared by any court of
competent jurisdiction to be invalid, void or unenforceable, such decision shall not affect the
validity of any other portion of this Agreement which shall remain in full force and effect, the
intention being that such portions are severable. In addition, in lieu of such void or unenforceable
provision, there shall automatically be added as part of this Agreement a provision similar in terms
to such illegal, invalid or unenforceable provision so that the resulting reformed provision is legal,
valid and enforceable.

31, NO THIRD PARTY BENEFICIARIES. It is expressly understood and agreed that
enforcement of the terms and conditions of this Agreement, and all rights of action relating to such
enforcement, shall be strictly reserved to the Parties and nothing contained in this Agreement shall
give or allow any such claim or right of action by any other third party on such Agreement. It is
the express intention of the Parties that any person other than Parties receiving services or benefits
under this Agreement shall be deemed to be an incidental beneficiary only.

32, OPEN RECORDS. The Parties understand that all material provided or produced

under this Agreement may be subject to the Colorado Open Records Act, §§ 24-72-202, et seq.,
CRS.

33.  WARRANTY. The Contractor shall and does by this Agreement guarantee and
warrant that all workmanship, materials, and equipment furnished, installed, or performed for the
accomplishment of the Services (collectively, the “Work™) will be of good quality and new, unless
otherwise required or permitted by this Agreement. The Contractor further warrants that the Work
will conform to all requirements of this Agreement and all other applicable laws, ordinances,
codes, rules and regulations of any governmental authorities having jurisdiction over the Work.
All Services are subject to the satisfaction and acceptance of the District, but payments for the
completed Work will not constitute final acceptance nor discharge the obligation of the Contractor
to correct defects at a later date. Such warranties set forth in this Agreement are in addition to,
and not in lieu of, any other warranties prescribed by Colorado law.

34. TAX EXEMPT STATUS. The Authority is exempt from Colorado state sales and
use taxes. Accordingly, taxes from which the Authority is exempt shall not be included in any
invoices submitted to the Authority. The Authority shall, upon request, furnish Contractor with a
copy of its certificate of tax exemption. Contractor and subcontractors shall apply to the Colorado
Department of Revenue, Sales Tax Division, for an Exemption Certificate and purchase materials
tax free. The Contractor and subcontractors shall be liable for exempt taxes paid due to failure to
apply for Exemption Certificates or for failure to use said certificate.

35. COUNTERPART EXECUTION. This Agreement may be executed in several
counterparts, each of which may be deemed an original, but all of which together shall constitute
one and the same instrument. Executed copies hereof may be delivered by facsimile or email of a
PDF document, and, upon receipt, shall be deemed originals and binding upon the signatories
hereto, and shall have the full force and effect of the original for all purposes, including the rules
of evidence applicable to court proceedings.

[Signature pages follow].
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IN WITNESS WHEREOF, the Parties have executed this Agreement on the date first
above written. By the signature of its representative below, each Party affirms that it has taken all
necessary action to authorize said representative to execute this Agreement.

AUTHORITY:

TALLYN’S REACH AUTHORITY, a
contractual authority and political subdivision
of the State of Colorado

Officer of the Authority

ATTEST;

APPROVED AS TO FORM.:

WHITE BEAR ANKELE TANAKA & WALDRON
Attorneys at Law

General Counsel for the Authority

District’s Signature Page to Independent Contractor Agreement for Bathroom Remodel
Services with Norton Building and Remodel, Inc. dated February 14, 2022
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EXHIBIT A

SCOPE OF SERVICES/COMPENSATION SCHEDULE

Norton Building and Remodel Inc
5462 S Eaton Park Way

Aurora, CO 80016
303-519-1256

will@ builtoynorton.com

www builtbyNerton.com

ADDRESS ESTIMATE # 1345
Tallyn's Reach Auinority DATE 02/07/2022
24800 E Park Crescent Dr

Aurora, CO

Boys and Girls baths

Demo sink at boys bath, 11.505.00
Deme sink at girls bath.

Cleats and backing for new stone counter top at boys bath sink.
Cleats and backing for new stone counter top at girls bath sink.
Eabricate and install stone countertop at boys bath sink.
Eabricate and install stone countertop at girls bath sink.

Install sink at boys bath.

install =ink at girls bath.

Install faucet at boys bath.

Install taucet at girts bath.

Repair and patch hole at water fountain.

Paint outside entry walls and ceiling at girls and boys bath.
Paint walis and ceiling at girls and boys bath.

Epoxy Paint stall paritions at girls and boys baths.

Lacking forward 1o bringing your ideas o el TOTAL $ 11 505 00

Accepted By Accepted Date

ote: Estmates are our sducated quots of & total price to compiste the work stated above, based upan our iretial inspection, but may be subject
to change. If prices change or additional parts 2nd lzbor ars required, we wil inform you prior to procesding wih the work. Invoices will 2corue &
1,52 daily interest if not paid on tima.
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EXHIBIT B

CONTRACTOR’S COMPLETED W-9

.. W=9 Request for Taxpayer WXL WP 1
Fiec. October 2018) Identification Number and Certification requester. Do not
oo b A » 80 to www.irs.gov/FormWa for instructions and the latest information. v b s

Norton Bullging and Remodel inc.

T Marm= jas shown en your income fax refum), Meme 3 requreS an this In= o not ieave (s line Bank.

2 Himness neme/deeegarsed enlity neme, if Sfferent from sbaove

faflowing seven boxes.

[ corpersticn [ S Gorp

3 MmpﬁdemhfdﬂmmﬁmhﬂﬁhpmmMEmhmmonii:L&nﬁkmlyuntuflhe

ieh O par

4 Exemprions {codes soply ooy fo
cerpin entiies, not individunls: zee
nstrustions on page Ik

Fop [ Truses

[ ewiivicunifsole propsiser
=zingle-member LLC g

Ewampt payee oode i any)

D Lirited lishifty comparty. Erter the lax clansTication |CiS corparati
Note: Chack the

Prntor type.

[] ©Othser [s2= instructicns; ™

1, S=8 corp
sate bow i the fine above far the tax dassifcation of the single-memiber owner. Do not chack
LLCiHh:LLCisdn::‘ﬁednsaei@e—mrbsu.cﬂmkwdedimhmuﬂmﬁtmnafmLLD B
=nather LLC that is not daregarded fom the awner dor U.S. fedeml tax purposes. Otherwae,

= gisregarded from ihee owTar showd check (he approprinle box for the tex clssfication of s owres.

jon, P=Farirershiol »
Exemplion from FATCA reporting

. = single-merier LLT hat oade ff emy}

prople = ey rstnnen s e U5

B Aodress [number, street, and apt of suteno.) See instructiona.
5462 S Eaton Park Way

Zae Specific Instrictions on page 3.

Tecuoo= = noms &nd sdoess (apSon)

@ City, stats, and IIF code
Aurora, CO 80016

T L=t mocousT maTiber)s) here [opsons)

23N Taxpayer Identification Number (TIN)

Enter yowr 1IN n the approprate box. The TIN prowndad must match the neme gven oa ime 1 to avoid
backup withholding. For individusss, this 5 genersly your socizl security number (SSN). Howew

reaident alien. sole propristor, or disr

Mote: if the 2ccount B in more than one Name, s== the netructions for fins 1. Ao sze lWhat Name ard Employer identeisation number
Nurmber T Give the Reguester for gudslines on whoss numbsr to enler.

erity, === the instructions for Bar |, later, For other - -
%ﬁgg is your employer identification number (ZIN). f you do not have 2 number, se2 How lo get 2

g fora

Certification

Under penalties of pedury, | cerify that

1. Tna number shown on this form iamywmcttaxpaya;dentiﬁcaﬁnnmxnbar{orl_amwaih:mfnranumbertobelssuedmme]:and

2.lmmzaﬁuectmhaukmwfmltﬁngbem15e:iall arm exempt from

backup withholding. or (B)

| have not been notified by the Intemal Revenue

Saeryics {IRS] that | am subject 1o nackup witthalding == a result of 2 failure to report all mtersst or dividends, of (o) the IRS has notified me that | am
no lomger

1o backup withholding: 2nd
3. lam a U.S. aftizen or other U.S. person (defined below]: end

1MFATmmda¢lmﬁmﬁfum[izmiﬂmﬁmMI am exempt from FATGA reporting is comect

Wmhm:ﬁon;?mmﬁmmﬂanishoveﬁmh&vebm

ation of cabt. contitutions to =n indvidual

notiSied by the 1RS that you are curremtly subjecito backup withhcéding because

you eve failad to repart all interest and dividznds on your fax returr. For redl ssiate frarsachions, =em 2 does not appy. For morigage interast paid,
ahanﬁ::nﬂrﬁof cencelati : )

Bcquisiton or sacurad propeny,
olfer than intarsst anc dvidends, v

(IPA), and

are m!raql_imdmﬂg-:mmﬁmm. b you mmmdewurmﬂautﬂﬂ.&edalrshummfuﬂmﬂ,hw

Sign Signature of
Here U.S. persan > b

oater 2-15-2022

kR 5
= w4
General Instructions

Seggm rafarances are to the intemal Revenus Cooe unizss otherwss
notzd.

Future developments. For the lztest information 2bos davelopments
related to Form W-2 end #is instructions, such 2s legislation enacted
afier they wess pubdshed, go to Www.Ir. 2

Purpose of Form

et individual o entity (Form Wi-8 reguestsr) who is required to filz an
information retum wi [Fn-.e 175 must nb‘lain'lyot.r wr;%t taxpeyesr
identiBcation number (TIN) which may be your social security number
{5SN), mdiidual 1xpaysr identificztion nirnber (TN, adeption
texpayer dantifioztion number (ATIN], or emplayer identifization number
{EIN]. to regor on an information reium the amount paid o you, or other
amouni reportable on an information retum. Examples of mformstion
retums includs, but zre not limited to, the fellowing.

= Form 1088-INT {mierss: esmed or paid)

» Form 1023-DIV {dividends, mokding those from stocks or musual
funds)

» Form 4022-MISC fverious types of incoms, prizes, awarde, of Qross
procseds)

» Form 4098-3 [stock or mutual fund salse and certain other
trensactions by brokars)

«Form 1599${pmeads?mmimstamacﬁmm]

+ Form 1088 {merchant card and hrd party network ransactions}

= Form 1028 (home mortgage intarest), 1096-E {swdant loan mersst)
1038-T [tuition)

» Form 1085-C (cancslad debt)
« Form 1093-A [acquisition or absnderment of secured propery)

Usze Form W-2 only if are 2 US. person {including = resident
ﬁn},mpmﬁdaywh;coyz?:ct‘-m_

if you do riot returm Form W/-2 to tha requester with & TIN, you might
Ee subject to backup withholding. See What & backup wthholdng.
i=tar

Cak. No. 10237X

1627.4200; 1196332
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EXHIBIT C

INSURANCE REQUIREMENTS

NOTE: All insurance required and provided hereunder shall also comply with the provisions of
Section 11 of this Agreement.

L.

Standard Worker’s Compensation and Employer’s Liability Insurance covering all
employees of Contractor involved with the performance of the Services, with policy
amounts and coverage in compliance with the laws of the jurisdiction in which the Services
will be performed.

Commercial General Liability Insurance with minimum limits of liability of not less than
$2,000,000 per occurrence for bodily injury and property damage liability; $2,000,000
designated location, general aggregate; and $1,000,000 umbrella. Such insurance will
include coverage for contractual liability, personal injury and broad form property damage,
and shall include all major divisions of coverage and be on a comprehensive basis
including, but not limited to:

premises operations;

personal injury liability without employment exclusion;

limited contractual;

broad form property damages, including completed operations:

medical payments;

products and completed operations;

independent consultants coverage;

coverage inclusive of construction means, methods, techniques, sequences, and
procedures, employed in the capacity of a construction consultant; and

' e RO TR

This policy must include coverage extensions to cover the indemnification obligations
contained in this Agreement to the extent caused by or arising out of bodily injury or
property damage.

Comprehensive Automobile Liability Insurance covering all owned, non-owned and hired
automobiles used in connection with the performance of the Services, with limits of
liability of not less than $1,000,000 combined single limit bodily injury and property
damage. This policy must include coverage extensions to cover the indemnification
obligations contained in this Agreement to the extent caused by or arising out of
bodily injury or property damage.

If applicable: Contractor shall secure and maintain a third party fidelity bond in favor of
the Authority covering the Contractor and its employees and agents who may provide or
be responsible for the provision of Services where such activities contemplate the
responsibility for money or property of the Authority. Such bond shall protect the
Authority against any fraudulent or dishonest act which may result in the loss of money,
securities, or other property belonging to or in the possession of the Authority. Said bond
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shall be in an amount as determined by the Authority, from a surety acceptable to the
Authority.

5. Any other insurance commaonly used by contractors for services of the type to be performed
pursuant to this Agreement.

1627.4200; 1196332 Cc-2
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EXHIBIT C-1

CERTIFICATE(S) OF INSURANCE

CERTIFICATE OF LIABILITY INSURANCE

‘_,.-ﬁ
ACORD
| —

DATE (MMTONYYY
p2r17:2022

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION
GERTIFIGATE DOES NQT AFFIRMATIVELY OR NEGATIVELY AM
BELOW, THIS CERTIFICATE OF INSURANCE DOES NOT CONS

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
END, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
TITUTE A CONTRAGT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

cartain ¢ may
wnl(ﬁ!-

.

the tarms and conditions of the g
cortificate holder in liew of such

q

IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED.

the policy(les) must be endorsed. If SUBROGATION 1S WAIVED, subject to
an endorsemant. A statement on this certificate does not confer rights to tha

FRODUCGER

EORST Peagy Carler

c ERTIFIEJ\TE NU!BER;

“HIS IS TD CERT Y THAT THE POL/CIES OF INSURANCE LISTED
INCIGATED. NOTWITHS TANDING ANY REQUIREMENT TERM DR GONDH
CERTIFICATE MAY BE

Peggy Carer - Farmars Insurance FHONE o 903-805-14135 fae oy, 303-2B4-0158
18675 Salar Grale, Suls 102 _m‘}_& pearlardERarmsrsngent, com
Parkar. T B038 INSURERIE) AFFURDING COVERACGE HAC R
wsuRER a: Prefarred Contrasions Insurmnes
INSURED INSURTR It -
Wedizm Nerton gta Noron Building & Remmodel LLC INSURER €
5462 S Eaton Parkway INSURER D ¢
Aurara CO 80016 INSURERE :
INSURER £
COVERAGES REVISION NUMBER!:

e e e e — e e e et
SELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY FERICD

ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS BUBJECT TC ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUGH PCLICIES LIMITS SHOWS MAY HAVE BEEN REDLCED BY PAID CLAMS.

1ON OF ANY CONTRACT OR OTHER DGGJMENT W Tk RESPECT TD WHICH THIS

Gl ey Tcy
i TYPE OF INEURANCE iz [veus _roucvmwmen | dgwoevn | Mmsovers s
GENIRAL LIANLITY LAGH SEGURRENGL 5 1,00 000
X | covupnc s arnEra sarLTY R e e, | 8 1,460 000
K| coames moss CCCUR MEC EXE vy snozamont | 5 4,000
A PCOM3EI696 N4i0a2021 | 020082622 [ junsanas & aov many | 8 3,000 000
CENERAL ACGRSCATE 3 2,000 000
GENL AGGREGATE LMIT ARPLES PLIE PROLUC TS Coupor Ass | § 2,006.000
¥ potiey e oo s
MG WED SINGLL LW T
AUTOMDINLE LIAGIL Y =l 5
AN AT BODILY INJURY iFar pocsan) | 3
.J'tILTI g‘?ﬂi‘: :E\EI:%E LED [BI0ILY INJURY (or ncsdoet) | §
NON-OWNED THTE IR 7 RaATH. s
=REDALTOS AUTOR ite perident
5
LMBRELLA LIAg aCcUR EACH BCCURRENCL $
EXGEES UAE CLAME-VADE AGGRESATE 3
o= T S 5
WORKERS CONPENSATON L ETATY it? TH
AND TNPLOYERT LIADRITY YN QEYLNCS 5.
AN T T G A TN LT R T D E . EACH ACCIDENT 5
SRR i RO AT RiA
(Mandatery i NHI GIEEAGE - Ba e vl e §
dottrbe
I zs. A 0 o b E. DISEASE -OLICYLIMT | 8

DESCHIPTYON OF DPERATIONS [ LOSAYTIONS ! VEHICLES (Arsch ACORD =01, Additlunal Ra
Genersl Contracier = Bulding and remaceng.

Tallyn's R=ach Authorty 1= additional insurad on the policy.

stk Schedube, il nore spocs is Yuguited)

CERTIFICATE HOLDER

CANCELLATION

Tallyn's Reach Authorty

/o Clifton Larson Allen

2320 E Crescent Fhwy. Suite 300
Grzemwoos Village. 80111

SHOULD ANY OF THE ABOVE DCSCRIBED POLICICS BE CANCCLLED BEFORLC
THE EXPIRATION DATE THEREOF, NOTIGE WiLL BE ODELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS

AUTHORIZED REPRESENTATIVE

p lﬁ |
W {lartaa |

1
ACODRD 25 (2010/05)

©1988-2010 ACORD CORPORATION. All rights resarvad.

The AGORD name and logo are registered marks of ACORD
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EXHIBIT D
CERTIFICATE OF GOOD STANDING WITH COLORADO SECRETARY OF STATE

OFFICE OF THE SECRETARY OF STATE
OF THE STATE OF COLORADO

CERTIFICATE OF FACT OF GOOD STANDING

1, Jena Griswold, as the Secretary of State of the State of Colorado. hereby certify that, according to the
records of this office,
Morton Building and Remodel, Inc.

isa
Corporation
formed or registered on 07/07/2016 under the law of Colorado, has complied with all applicable
recuirements of this office. and is in good standing with this office. This entity has been assigned entity
identification number 20161465217 .

This certificate reflects facts established or disclosed by documents delivered to this office on paper through
0271112022 that have been posted, and by documents delivered to this office electromeally through

02/14/2022 @ 1735:10 .
I have affixed hereto the Great Seal of the State of Colorado and duly generated, executed. and 1ssued this

official certificate at Denver, Colorado on 02/14/2022 @ 17:353:10 in accordance with applicable law.
This certificate is assigned Confirmation Number 13794467

g'@ﬂﬂ—;ﬁmwﬂ%

Sx:.';:reiaw of State of the Siate of Colorado

hhAsEEORASR nanotoiA—n-ncaq-t.l.--udtwi#olt-l-mofcm.it.anttto-ﬁ--aatn.c-papoa-‘k.liob-.-lttlno‘
Notice: 4 cergfical igd gloctromicafiy From e g arory of Stote’ Wah sitg it Ay gg immediaseiy voilia and effect
However, ac on oprion, e Isuance ond vaiidity of @ ¢ chuined sleceronically may be emabiished By vinmAg the Talidate a
Certificare page of the Secremary of State's Web cim, krr_p:.—"."u-w.:o:.m.m.w%tffaqﬁ:mm:ktﬁmﬁa_do entering the certficare’s
corgErmation number dizpigyed on the cerifica. and Bllowing the zructions diplayed. Confrming the liugnce of'o carifficate it meraly
optionai_and it mot Mcessa@y @ ] e i ;

E:fn.’ z [T
e voiid ond tive froumice of @ fcate. For more B ariom, Vst our Web zire, him:
IN.0T Ce L0 S CHCR BIGIester, TOdemarts, Tade names " and s2iect “Froquentiy dsked Questonz.”
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ELECTRONIC RECORD AND SIGNATURE DISCLOSURE

From time to time, CliftonLarsonAllen LLP (we, us or Company) may be required by law to
provide to you certain written notices or disclosures. Described below are the terms and
conditions for providing to you such notices and disclosures electronically through the DocuSign
system. Please read the information below carefully and thoroughly, and if you can access this
information electronically to your satisfaction and agree to this Electronic Record and Signature
Disclosure (ERSD), please confirm your agreement by selecting the check-box next to ‘I agree to
use electronic records and signatures’ before clicking ‘CONTINUE’ within the DocuSign
system.

Getting paper copies

At any time, you may request from us a paper copy of any record provided or made available
electronically to you by us. You will have the ability to download and print documents we send
to you through the DocuSign system during and immediately after the signing session and, if you
elect to create a DocuSign account, you may access the documents for a limited period of time
(usually 30 days) after such documents are first sent to you. After such time, if you wish for us to
send you paper copies of any such documents from our office to you, you will be charged a
$0.00 per-page fee. You may request delivery of such paper copies from us by following the
procedure described below.

Withdrawing your consent

If you decide to receive notices and disclosures from us electronically, you may at any time
change your mind and tell us that thereafter you want to receive required notices and disclosures
only in paper format. How you must inform us of your decision to receive future notices and
disclosure in paper format and withdraw your consent to receive notices and disclosures
electronically is described below.

Consequences of changing your mind

If you elect to receive required notices and disclosures only in paper format, it will slow the
speed at which we can complete certain steps in transactions with you and delivering services to
you because we will need first to send the required notices or disclosures to you in paper format,
and then wait until we receive back from you your acknowledgment of your receipt of such
paper notices or disclosures. Further, you will no longer be able to use the DocuSign system to
receive required notices and consents electronically from us or to sign electronically documents
from us.

All notices and disclosures will be sent to you electronically
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Unless you tell us otherwise in accordance with the procedures described herein, we will provide
electronically to you through the DocuSign system all required notices, disclosures,
authorizations, acknowledgements, and other documents that are required to be provided or made
available to you during the course of our relationship with you. To reduce the chance of you
inadvertently not receiving any notice or disclosure, we prefer to provide all of the required
notices and disclosures to you by the same method and to the same address that you have given
us. Thus, you can receive all the disclosures and notices electronically or in paper format through
the paper mail delivery system. If you do not agree with this process, please let us know as
described below. Please also see the paragraph immediately above that describes the
consequences of your electing not to receive delivery of the notices and disclosures
electronically from us.

How to contact CliftonLarsonAllen LLP:

You may contact us to let us know of your changes as to how we may contact you electronically,
to request paper copies of certain information from us, and to withdraw your prior consent to
receive notices and disclosures electronically as follows:

To contact us by email send messages to: BusinessTechnology@CLAconnect.com

To advise CliftonLarsonAllen LLP of your new email address

To let us know of a change in your email address where we should send notices and disclosures
electronically to you, you must send an email message to us

at BusinessTechnology(@CLAconnect.com and in the body of such request you must state: your
previous email address, your new email address. We do not require any other information from
you to change your email address.

If you created a DocuSign account, you may update it with your new email address through your
account preferences.

To request paper copies from CliftonLarsonAllen LLP

To request delivery from us of paper copies of the notices and disclosures previously provided
by us to you electronically, you must send us an email

to BusinessTechnology@CLAconnect.com and in the body of such request you must state your
email address, full name, mailing address, and telephone number. We will bill you for any fees at
that time, if any.

To withdraw your consent with CliftonLarsonAllen LLP

To inform us that you no longer wish to receive future notices and disclosures in electronic
format you may:
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1. decline to sign a document from within your signing session, and on the subsequent page,
select the check-box indicating you wish to withdraw your consent, or you may;

ii. send us an email to BusinessTechnology@CLAconnect.com and in the body of such request
you must state your email, full name, mailing address, and telephone number. We do not need

any other information from you to withdraw consent.. The consequences of your withdrawing
consent for online documents will be that transactions may take a longer time to process..

Required hardware and software
The minimum system requirements for using the DocuSign system may change over time. The

current system requirements are found here: https://support.docusign.com/guides/signer-guide-
signing-system-requirements.

Acknowledging your access and consent to receive and sign documents electronically

To confirm to us that you can access this information electronically, which will be similar to
other electronic notices and disclosures that we will provide to you, please confirm that you have
read this ERSD, and (i) that you are able to print on paper or electronically save this ERSD for
your future reference and access; or (ii) that you are able to email this ERSD to an email address
where you will be able to print on paper or save it for your future reference and access. Further,
if you consent to receiving notices and disclosures exclusively in electronic format as described
herein, then select the check-box next to ‘I agree to use electronic records and signatures’ before
clicking ‘CONTINUE’ within the DocuSign system.

By selecting the check-box next to ‘I agree to use electronic records and signatures’, you confirm
that:

e You can access and read this Electronic Record and Signature Disclosure; and

e You can print on paper this Electronic Record and Signature Disclosure, or save or send
this Electronic Record and Disclosure to a location where you can print it, for future
reference and access; and

e Until or unless you notify CliftonLarsonAllen LLP as described above, you consent to
receive exclusively through electronic means all notices, disclosures, authorizations,
acknowledgements, and other documents that are required to be provided or made
available to you by CliftonLarsonAllen LLP during the course of your relationship with
CliftonLarsonAllen LLP.
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INDEPENDENT CONTRACTOR AGREEMENT
(MEDIAN LANDCAPE PLANTING)

This INDEPENDENT CONTRACTOR AGREEMENT, including any and all exhibits
attached hereto (the “Agreement”), is entered into as of the 3 day of March, 2022, by and
between TALLYNS REACH AUTHORITY, a contractual authority and political subdivision of
the State of Colorado (the “Authority”) and BRIGHTVIEW LANDSCAPE DEVELOPMENT,
INC., DBA BRIGHTVIEW DESIGN GROUP, a Colorado corporation (the “Contractor”). The
Authority and the Contractor are referred to herein individually as a “Party” and collectively as
the “Parties.”

RECITALS

WHEREAS, Tallyn’s Reach Metropolitan District Nos. 2 and 3 (each a “District” and
collectively the “Districts”) were organized pursuant to and in accordance with the provisions of
8§ 32-1-101, et seq., C.R.S. for the purpose of constructing, financing, operating and maintaining
certain public facilities and improvements for itself, its taxpayers, residents and users; and

WHEREAS, pursuant to 8 32-1-1001(1)(d)(l), C.R.S., the Districts are empowered to enter
into contracts and agreements affecting the affairs of the Districts; and

WHEREAS, pursuant to 8 32-1-1001(1)(i), C.R.S., the Districts are empowered to appoint,
hire and retain agents, employees, engineers and attorneys; and

WHEREAS, pursuant to their consolidated service plan and §29-1-203, C.R.S., the
Districts may coordinate or contract with one another to provide any function, service or facility
that they may be authorized to provide individually; and

WHEREAS, on February 12, 2018, the Districts entered into the Tallyn’s Reach Authority
Establishment Agreement (the “Establishment Agreement”) to establish the Authority, a separate
legal entity that is a political subdivision and political corporation of the State of Colorado; and

WHEREAS, pursuant to § 29-1-203.5(2), C.R.S., and the Establishment Agreement, the
Board of Directors of the Authority (the “Board”) shall have the management control and
supervision of all the business and affairs of the Authority; and

WHEREAS, the Authority desires to engage the Contractor to perform certain services as
are needed by the Authority to serve the property within and without its boundaries; and

WHEREAS, the Contractor has represented that it has the professional experience, skill
and resources to perform the services, as set forth herein.

NOW, THEREFORE, in consideration of the mutual covenants and stipulations set forth

herein, the receipt and sufficiency of which are hereby acknowledged, the Parties hereto agree as
follows:

1627.4200; 1203216
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TERMS AND CONDITIONS

1. SCOPE OF SERVICES; PERFORMANCE STANDARDS. The Contractor shall
perform the services described in Exhibit A, attached hereto and incorporated herein by this
reference (the “Services”): (a) in a professional manner, to the satisfaction of the Authority, using
the degree of skill and knowledge customarily employed by other professionals performing similar
services; (b) within the time period and pursuant to the Scope of Services specified in said Exhibit
A; and (c) using reasonable commercial efforts to minimize any annoyance, interference or
disruption to the residents, tenants, occupants and invitees within the Authority. Exhibit A may
take any form, including forms which may include price and payment terms. In the event of any
conflict between terms set forth in the body of this Agreement and terms set forth in Exhibit A,
the terms in the body of this Agreement shall govern. Contractor shall have no right or authority,
express or implied, to take any action, expend any sum, incur any obligation, or otherwise obligate
the Authority in any manner whatsoever, except to the extent specifically provided in this
Agreement (including Exhibit A) or through other authorization expressly delegated to or
authorized by the Authority through its Board of Directors.

2. TERM/RENEWAL. This Agreement shall be effective as of the dated date hereof
and shall terminate on the earlier to occur of: (i) termination pursuant to Section 18 hereof; (ii)
completion of the Services; or (iii) December 31, 2022.

3. ADDITIONAL SERVICES. The Authority may, in writing, request the Contractor
provide additional services not set forth in Exhibit A. The terms and conditions of the provision
of such services shall be subject to the mutual agreement of the Contractor and the Authority
pursuant to a written service/work order executed by an authorized representative of the Authority
and the Contractor or an addendum to this Agreement. Authorization to proceed with additional
services shall not be given unless the Authority has appropriated funds sufficient to cover the
additional compensable amount. To the extent additional services are provided pursuant to this
Section 3, the terms and conditions of this Agreement relating to Services shall also apply to any
additional services rendered.

4. REPAIRS/CLAIMS. The Contractor shall notify the Authority immediately of any
and all damage caused by the Contractor to Authority property and that of third parties. The
Contractor will promptly repair or, at the Authority’s option, reimburse the Authority for the repair
of any damage to property caused by the Contractor or its employees, agents or equipment. In
addition, the Contractor shall promptly notify the Authority of all potential claims of which it
becomes aware. The Contractor further agrees to take all reasonable steps to preserve all physical
evidence and information which may be relevant to the circumstances surrounding a potential
claim, while maintaining public safety, and to grant to the Authority the opportunity to review and
inspect such evidence, including the scene of any damage or accidents. The Contractor shall be
responsible for initiating, maintaining, and supervising all safety precautions and programs in
connection with the Services and shall provide all reasonable protection to prevent damage or
injury to persons and property, including any material and equipment related to the Services,
whether in storage on or off site, under the care, custody, or control of the Contractor or any of its
subcontractors.
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S. GENERAL PERFORMANCE STANDARDS.

a. The Contractor has by careful examination ascertained: (i) the nature and
location of the Services; (ii) the configuration of the ground on which the Services are to be
performed,; (iii) the character, quality, and quantity of the labor, materials, equipment and facilities
necessary to complete the Services; (iv) the general and local conditions pertaining to the Services;
and (v) all other matters which in any way may affect the performance of the Services by the
Contractor. Contractor enters into this Agreement solely because of the results of such
examination and not because of any representations pertaining to the Services or the provision
thereof made to it by the Authority or any agent of the Authority and not contained in this
Agreement. The Contractor represents that it has or shall acquire the capacity and the professional
experience and skill to perform the Services and that the Services shall be performed in accordance
with the standards of care, skill and diligence provided by competent professionals who perform
services of a similar nature to those specified in this Agreement. If competent professionals find
that the Contractor’s performance of the Services does not meet this standard, the Contractor shall,
at the Authority’s request, re-perform the Services not meeting this standard without additional
compensation.

b. The Contractor shall use reasonable commercial efforts to perform and
complete the Services in a timely manner. If performance of the Services by the Contractor is
delayed due to factors beyond the Contractor’s reasonable control, or if conditions of the scope or
type of services are expected to change, Contractor shall give prompt notice to the Authority of
such a delay or change and receive an equitable adjustment of time and/or compensation, as
negotiated between the Parties.

C. The Services provided under this Agreement shall be adequate and
sufficient for the intended purposes and shall be completed in a good and workmanlike manner.

d. The Contractor agrees that it has and will continue to comply with all Laws
while providing Services under this Agreement. “Laws” means: (i) federal, state, county and local
or municipal body or agency laws, statutes, ordinances and regulations; (ii) any licensing bonding,
and permit requirements; (iii) any laws relating to storage, use or disposal of hazardous wastes,
substances or materials; (iv) rules, regulations, ordinances and/or similar directives regarding
business permits, certificates and licenses; (v) regulations and orders affecting safety and health,
including but not limited to the Occupational Safety and Health Act of 1970; (vi) Wage and Hour
laws, Worker Compensation laws, and immigration laws.

e. The responsibilities and obligations of the Contractor under this Agreement
shall not be relieved or affected in any respect by the presence of any agent, consultant, sub-
consultant or employee of the Authority. Review, acceptance or approval by the Authority of the
Services performed or any documents prepared by the Contractor shall not relieve the Contractor
of any responsibility for deficiencies, omissions or errors in said Services or documents, nor shall
it be construed to operate as a waiver of any rights under this Agreement or of any cause of action
arising out of the performance of this Agreement.

6. MONTHLY STATUS REPORT. The Contractor shall provide to the Authority, at
the Authority’s request, on or before the 25th of each month, a narrative progress and status report
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describing work in progress and results achieved during the reporting period, including a
description of the Services performed during the invoice period and the Services anticipated to be
performed during the ensuing invoice period (“Monthly Report”).

7. COMPENSATION AND INVOICES.

a. Compensation. Compensation for the Services provided under this
Agreement shall be in accordance with the compensation schedule attached hereto as Exhibit A.
The Contractor shall be responsible for all expenses it incurs in performance of this Agreement
and shall not be entitled to any reimbursement or compensation except as provided in Exhibit A
of this Agreement, unless said reimbursement or compensation is approved in writing by the
Authority in advance of incurring such expenses. Any direct reimbursable costs for materials will
be reimbursable at the Contractor’s actual cost, provided that the Contractor shall make a
reasonable attempt to notify the Authority of the estimated amount of such reimbursable costs (or
any material adjustments thereto subsequently identified) prior to commencing the requested
services. Concurrent with the execution of this Agreement, the Contractor shall provide the
Authority with a current completed Internal Revenue Service Form W-9 (Request for Taxpayer
Identification Number and Certification) (“W-9”). No payments will be made to the Contractor
until the completed W-9 is provided. The W-9 shall be attached hereto and incorporated herein as
Exhibit B.

b. Invoices. Invoices for the Services shall be submitted monthly, by the 10"
of each month, during the term of this Agreement and shall contain the following information:

I. An itemized statement of the Services performed.

ii. Any other reasonable information required by the Authority to
process payment of the invoice, including project and/or cost codes as provided in any applicable
written service/work order.

The Authority shall be charged only for the actual time and direct costs
incurred for the performance of the Services. Invoices received by the Authority after the 10" of
each month may be processed the following month.

8. TIME FOR PAYMENT. Payment for the Services shall be made by the Authority
within thirty (30) days of receipt of: (i) a timely, satisfactory and detailed invoice in the form
required by Section 7; and (ii) if applicable, a reasonably satisfactory and detailed Monthly Report,
for that portion of the Services performed and not previously billed. The Authority may determine
to waive or extend the deadline for filing the Monthly Report, or may make payment for Services
to the Contractor notwithstanding a delay in filing the Monthly Report, upon reasonable request
of the Contractor, if it is in the interest of the Authority to do so. In the event a Board meeting is
not scheduled in time to review payment of an invoice, the Board hereby authorizes payment for
Services, subject to the appropriation and budget requirements under Section 27 hereof, without
the need for additional Board approval, so long as any payment required to be made does not
exceed the amounts appropriated for such Services as set forth in the Authority’s approved budget.
Such payment shall require review and approval of each Monthly Report and invoice by two
officers of the Authority.
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9. INDEPENDENT CONTRACTOR. The Contractor is an independent contractor
and nothing in this Agreement shall constitute or designate the Contractor or any of its employees
or agents as employees or agents of the Authority. The Contractor shall have full power and
authority to select the means, manner and method of performing its duties under this Agreement,
without detailed control or direction from the Authority, and shall be responsible for supervising
its own employees or subcontractors. The Authority is concerned only with the results to be
obtained. The Authority shall not be obligated to secure, and shall not provide, any insurance
coverage or employment benefits of any kind or type to or for the Contractor or its employees,
sub-consultants, contractors, agents, or representatives, including coverage or benefits related but
not limited to: local, state or federal income or other tax contributions, insurance contributions
(e.g. FICA taxes), workers’ compensation, disability, injury, health or life insurance, professional
liability insurance, errors and omissions insurance, vacation or sick-time benefits, retirement
account contributions, or any other form of taxes, benefits or insurance. The Contractor shall be
responsible for its safety, and the safety of its employees, sub-contractors, agents, and
representatives. All personnel furnished by the Contractor will be deemed employees or sub-
contractors of the Contractor and will not for any purpose be considered employees or agents of
the Authority. The Contractor is not entitled to worker’s compensation benefits or
unemployment insurance benefits, unless unemployment compensation coverage is provided
by the Contractor or some other entity other than the Authority, and the Contractor is
obligated to pay federal and state income taxes on_moneys by it earned pursuant to this

Agreement.

10. EQUAL OPPORTUNITY / EMPLOYMENT ELIGIBILITY. This Agreement is
subject to all applicable laws and executive orders relating to equal opportunity and non-
discrimination in employment and the Contractor represents and warrants that it will not
discriminate in its employment practices in violation of any such applicable law or executive order.

The Contractor hereby states that it does not knowingly employ or contract with
workers without authorization and that the Contractor has participated in or has attempted to
participate in the E-Verify Program or Department Program (formerly known as the Basic Pilot
Program) (as defined in 88-17.5-101, C.R.S.) in order to verify that it does not employ any workers
without authorization. The Contractor affirmatively makes the follow declarations:

a. The Contractor shall not knowingly employ or contract with a worker
without authorization who will perform work under the public contract for services contemplated
in this Agreement and will participate in the E-Verify Program or Department Program (as defined
in 88-17.5-101, C.R.S.) in order to confirm the employment eligibility of all employees who are
newly hired for employment to perform work under the public contract for Services contemplated
in this Agreement.

b. The Contractor shall not knowingly enter into a contract with a
subcontractor that fails to certify to the Contractor that the subcontractor shall not knowingly
employ or contract with a worker without authorization to perform the services contemplated in
this Agreement.
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C. The Contractor has confirmed the employment eligibility of all employees
who are newly hired for employment to perform work under the public contract for services
through participation in either the E-Verify Program or the Department Program.

d. The Contractor is prohibited from using either the E-Verify Program or the
Department Program procedures to undertake pre-employment screening of job applicants while
this Agreement is being performed.

e. If the Contractor obtains actual knowledge that a subcontractor performing
the services under this Agreement knowingly employs or contracts with a worker without
authorization, the Contractor shall be required to:

I. Notify the subcontractor and the Authority within three (3) days that
the Contractor has actual knowledge that the subcontractor is employing or contracting with a
worker without authorization.

ii. Terminate the subcontract with the subcontractor if within three (3)
days of receiving the notice required above the subcontractor does not stop employing or
contracting with the worker without authorization; except that the Contractor shall not terminate
the contract with the subcontractor if during such three (3) days the subcontractor provides
information to establish that the subcontractor has not knowingly employed or contracted with a
worker without authorization.

f. The Contractor shall comply with any reasonable request by the Department
of Labor and Employment made in the course of an investigation involving matters under this
Section 10 that such Department is undertaking pursuant to the authority established in § 8-17.5-
102, C.R.S.

g. If the Contractor violates a provision of this Agreement pursuant to which
§ 8-17.5-102, C.R.S., applies the Authority may terminate this Agreement upon three (3) days
written notice to the Contractor. If this Agreement is so terminated, the Contractor shall be liable
for actual and consequential damages to the Authority.

11. CONTRACTOR’S INSURANCE.

a. The Contractor shall acquire and maintain, at its sole cost and expense,
during the entire term of this Agreement, insurance coverage in the minimum amounts set forth in
Exhibit C, attached hereto and incorporated herein by this reference. A waiver of subrogation and
rights of recovery against the Authority, its directors, officers, employees and agents is required
for Commercial General Liability and Workers Compensation coverage. The Commercial General
Liability and Comprehensive Automobile Liability Insurance policies will be endorsed to name
the Authority as an additional insured. All coverage provided pursuant to this Agreement shall be
written as primary policies, not contributing with and not supplemental to any coverage that the
Authority may carry, and any insurance maintained by the Authority shall be considered excess.
The Authority shall have the right to verify or confirm, at any time, all coverage, information or
representations contained in this Agreement.
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b. Prior to commencing any work under this Agreement, the Contractor shall
provide the Authority with a certificate or certificates evidencing the policies required by this
Agreement, as well as the amounts of coverage for the respective types of coverage, which
certificate(s) shall be attached hereto as Exhibit C-1. If the Contractor subcontracts any portion(s)
of the Services, said subcontractor(s) shall be required to furnish certificates evidencing statutory
workers’ compensation insurance, comprehensive general liability insurance and automobile
liability insurance in amounts satisfactory to the Authority and the Contractor; provided, however,
that sub-contractors of the Contractor shall not be required by the Authority to provide coverage
in excess of that which is required hereunder of the Contractor. If the coverage required expires
during the term of this Agreement, the Contractor or subcontractor shall provide replacement
certificate(s) evidencing the continuation of the required policies.

C. The Contractor’s failure to purchase the required insurance shall not serve
to release it from any obligations contained in this Agreement; nor shall the purchase of the
required insurance serve to limit the Contractor’s liability under any provision in this Agreement.
The Contractor shall be responsible for the payment of any deductibles on issued policies.

12. CONFIDENTIALITY AND CONFLICTS.

a. Confidentiality. Any information deemed confidential by the Authority and
given to the Contractor by the Authority, or developed by the Contractor as a result of the
performance of a particular task, shall remain confidential. In addition, the Contractor shall hold
in strict confidence, and shall not use in competition, any information which the Contractor
becomes aware of under or by virtue of this Agreement which the Authority deems confidential,
or which the Authority has agreed to hold confidential, or which, if revealed to a third party, would
reasonably be construed to be contrary to the interests of the Authority. Confidential information
shall not include, however, any information which is: (i) generally known to the public at the time
provided to the Contractor; (ii) provided to the Contractor by a person or entity not bound by
confidentiality to the Authority; or (iii) independently developed by the Contractor without use of
the Authority’s confidential information. During the performance of this Agreement, if the
Contractor is notified that certain information is to be considered confidential, the Contractor
agrees to enter into a confidentiality agreement in a form reasonably acceptable to the Authority
and the Contractor. The Contractor agrees that any of its employees, agents or subcontractors with
access to any information designated thereunder as confidential information of the Authority shall
agree to be bound by the terms of such confidentiality agreement.

b. Personal Identifying Information. During the performance of this
Agreement, the Authority may disclose Personal Identifying Information to the Contractor.
“Personal Identifying Information” means a social security number; a personal identification
number; a password; a pass code; an official state or government-issued driver’s license or
identification card number; a government passport number; biometric data, as defined in 8 24-73-
103(1)(@), C.R.S.; an employer, student, or military identification number; or a financial
transaction device, as defined in 8 18-5-701(3), C.R.S. In compliance with § 24-73-102, C.R.S.,
the Contractor agrees to implement and maintain reasonable security procedures and practices that
are: (i) appropriate to the nature of the Personal ldentifying Information disclosed to the
Contractor; and (ii) reasonably designed to help protect the Personal Identifying Information from
unauthorized access, use, modification, disclosure, or destruction.
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C. Conflicts. Prior to the execution of, and during the performance of this
Agreement and prior to the execution of future agreements with the Authority, the Contractor
agrees to notify the Authority of conflicts known to the Contractor that impact the Contractor’s
provision of Services to the Authority.

13. OWNERSHIP OF DOCUMENTS. All documents produced by or on behalf of the
Contractor prepared pursuant to this Agreement, including, but not limited to, all maps, plans,
drawings, specifications, reports, electronic files and other documents, in whatever form, shall
remain the property of the Authority under all circumstances, upon payment to the Contractor of
the invoices representing the work by which such materials were produced. At the Authority’s
request the Contractor will provide the Authority with all documents produced by or on behalf of
the Contractor pursuant to this Agreement. The Contractor shall maintain electronic and
reproducible copies on file of any such instruments of service involved in the Services for a period
of two (2) years after termination of this Agreement, shall make them available for the Authority’s
use and shall provide such copies to the Authority upon request at no cost.

14. LIENS AND ENCUMBRANCES. The Contractor shall not have any right or
interest in any Authority assets, or any claim or lien with respect thereto, arising out of this
Agreement or the performance of the Services contemplated in this Agreement. The Contractor,
for itself, hereby waives and releases any and all statutory or common law mechanic’s,
materialmen’s or other such lien claims, or rights to place a lien upon the Authority’s property or
any improvements thereon in connection with any Services performed under or in connection with
this Agreement, and the Contractor shall cause all permitted subcontractors, suppliers,
materialmen, and others claiming by, through or under the Contractor to execute similar waivers
prior to commencing any work or providing any materials in connection with the Services. The
Contractor further agrees to execute a sworn affidavit respecting the payment and lien releases of
all subcontractors, suppliers and materialmen, and release of lien respecting the Services at such
time or times and in such form as may be reasonably requested by the Authority. The Contractor
will provide indemnification against all such liens for labor performed, materials supplied or used
by the Contractor and/or any other person in connection with the Services undertaken by the
Contractor, in accordance with Section 15, below.

15. INDEMNIFICATION.

a. The Contractor shall defend, indemnify and hold harmless the Authority
and each of its directors, officers, contractors, employees, agents and consultants (collectively, the
“Authority Indemnitees”), from and against any and all claims, demands, losses, liabilities,
actions, lawsuits, damages, and expenses (the “Claims”), including reasonable legal expenses and
attorneys’ fees actually incurred, by the Authority Indemnitees arising directly or indirectly, in
whole or in part, out of the errors or omissions, negligence, willful misconduct, or any criminal or
tortious act or omission of the Contractor or any of its subcontractors, officers, agents or
employees, in connection with this Agreement and/or the Contractor’s performance of the Services
or work pursuant to this Agreement. Notwithstanding anything else in this Agreement or otherwise
to the contrary, the Contractor is not obligated to indemnify the Authority Indemnitees for the
negligence of the Authority or the negligence of any other Authority Indemnitee, except the
Contractor. Except as otherwise provided by applicable law, this indemnification obligation will
not be limited in any way by any limitation on the amount or types of damages, compensation or
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benefits payable by or for the Contractor under workers’ compensation acts, disability acts or other
employee benefit acts, provided that in no event shall the Contractor be liable for
special/consequential or punitive damages.

b. In the event the Contractor fails to assume the defense of any Claims under
this Section 15 within fifteen (15) days after notice from the Authority of the existence of such
Claim, the Authority may assume the defense of the Claim with counsel of its own selection, and
the Contractor will pay all reasonable expenses of such counsel. Insurance coverage requirements
specified in this Agreement shall in no way lessen or limit the liability of the Contractor under the
terms of this indemnification obligation.

C. Insurance coverage requirements specified in this Agreement shall in no
way lessen or limit the liability of the Contractor under the terms of this indemnification obligation.
The Contractor shall obtain, at its own expense, any additional insurance that it deems necessary
with respect to its obligations under this Agreement, including the indemnity obligations set forth
in Section 15. This defense and indemnification obligation shall survive the expiration or
termination of this Agreement.

16.  ASSIGNMENT. The Contractor shall not assign this Agreement or parts thereof,
or its respective duties, without the express written consent of the Authority. Any attempted
assignment of this Agreement in whole or in part with respect to which the Authority has not
consented, in writing, shall be null and void and of no effect whatsoever.

17.  SUB-CONTRACTORS. The Contractor is solely and fully responsible to the
Authority for the performance of all Services in accordance with the terms set forth in this
Agreement, whether performed by the Contractor or a subcontractor engaged by the Contractor,
and neither the Authority’s approval of any subcontractor, suppliers, or materialman, nor the
failure of performance thereof by such persons or entities, will relieve, release, or affect in any
manner the Contractor’s duties, liabilities or obligations under this Agreement . The Contractor
shall not subcontract any Services without prior written approval by the Authority. The Contractor
agrees that each and every agreement of the Contractor with any subcontractor to perform Services
under this Agreement shall contain an indemnification provision identical to the one contained in
this Agreement holding the Authority harmless for the acts of the subcontractor. Prior to
commencing any Services, a subcontractor shall provide evidence of insurance coverage to the
Authority in accordance with the requirements of this Agreement. The Contractor further agrees
that all such subcontracts shall provide that they may be terminated immediately without cost or
penalty upon termination of this Agreement, other than payment for services rendered prior to the
date of any such termination.

18. TERMINATION. In addition to the termination provisions contained in Section 2,
above, this Agreement may be terminated for convenience by the Contractor upon delivery of
thirty (30) days prior written notice to the Authority and by the Authority by giving the Contractor
thirty (30) days prior written notice. Each Party may terminate this Agreement for cause at any
time upon written notice to the other Party setting forth the cause for termination and the notified
Party’s failure to cure the cause to the reasonable satisfaction of the Party given such notice within
the cure period set forth in Section 19. If this Agreement is terminated, the Contractor shall be
paid for all the Services satisfactorily performed prior to the designated termination date, including
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reimbursable expenses due. Said payment shall be made in the normal course of business. Should
either Party to this Agreement be declared bankrupt, make a general assignment for the benefit of
creditors or commit a substantial and material breach of this Agreement in the view of the other
Party, said other Party shall be excused from rendering or accepting any further performance under
this Agreement. In the event of termination of this Agreement, the Contractor shall cooperate with
the Authority to ensure a timely and efficient transition of all work and work product to the
Authority or its designees. All time, fees and costs associated with such transition shall not be
billed by the Contractor to the Authority.

19. DEFAULT. If either Party fails to perform in accordance with the terms, covenants
and conditions of this Agreement, or is otherwise in default of any of the terms of this Agreement,
the non-defaulting party shall deliver written notice to the defaulting party of the default, at the
address specified in Section 20 below, and the defaulting party will have ten (10) days from and
after receipt of the notice to cure the default. If the default is not of a type which can be cured
within such ten (10)-day period and the defaulting party gives written notice to the non-defaulting
party within such ten (10)-day period that it is actively and diligently pursuing a cure, the
defaulting party will have a reasonable period of time given the nature of the default following the
end of the ten (10)-day period to cure the default, provided that the defaulting party is at all times
within the additional time period actively and diligently pursuing the cure. If any default under
this Agreement is not cured as described above, the non-defaulting party will, in addition to any
other legal or equitable remedy, have the right to terminate this Agreement and enforce the
defaulting party’s obligations pursuant to this Agreement by an action for injunction or specific
performance.

20. NOTICES. Any notice or communication required under this Agreement must be
in writing, and may be given personally, sent via nationally recognized overnight carrier service,
or by registered or certified mail, return receipt requested. If given by registered or certified mail,
the same will be deemed to have been given and received on the first to occur of: (i) actual receipt
by any of the addressees designated below as the party to whom notices are to be sent; or (ii) three
days after a registered or certified letter containing such notice, properly addressed, with postage
prepaid, is deposited in the United States mail. If personally delivered or sent via nationally
recognized overnight carrier service, a notice will be deemed to have been given and received on
the first to occur of: (i) one business day after being deposited with a nationally recognized
overnight air courier service; or (ii) delivery to the party to whom it is addressed. Any party hereto
may at any time, by giving written notice to the other party hereto as provided in this Section 20
of this Agreement, designate additional persons to whom notices or communications will be given,
and designate any other address in substitution of the address to which such notice or
communication will be given. Such notices or communications will be given to the parties at their
addresses set forth below:

Authority: Tallyn’s Reach Authority
c/o CliftonLarsonAllen
8390 E. Crescent Parkway #300
Greenwood Village, CO 80111
Attention: Celeste Terrell
Phone:  (303) 265-7875
Email: celeste.terrell@claconnect.com
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With a Copy to: WHITE BEAR ANKELE TANAKA & WALDRON
2154 E. Commons Ave., Suite 2000
Centennial, CO 80122
Attention: Blair M. Dickhoner, Esq.
Phone:  (303) 858-1800
E-mail:  bdickhoner@wbapc.com

Contractor: BrightView Landscape Development, Inc.
1645 Grant Street
Denver, CO 80203
Attention: Eliot Hoyt
Phone: (303) 825-2010
Email: eliot.hoyt@brightview.com

21.  AUDITS. The Authority shall have the right to audit, with reasonable notice, any
of the Contractor’s books and records solely as are necessary to substantiate any invoices and
payments under this Agreement (including, but not limited to, receipts, time sheets, payroll and
personnel records) and the Contractor agrees to maintain adequate books and records for such
purposes during the term of this Agreement and for a period of two (2) years after termination of
this Agreement and to make the same available to the Authority at all reasonable times and for so
long thereafter as there may remain any unresolved question or dispute regarding any item
pertaining thereto.

22, ENTIRE AGREEMENT. This Agreement constitutes the entire agreement
between the Parties hereto relating to the Services, and sets forth the rights, duties, and obligations
of each to the other as of this date, and hereby supersedes any and all prior negotiations,
representations, agreements or arrangements of any kind with respect to the Services, whether
written or oral. Any prior agreements, promises, negotiations, or representations not expressly set
forth in this Agreement are of no force and effect. This Agreement may not be modified except
by a writing executed by both the Contractor and the Authority.

23. BINDING AGREEMENT. This Agreement shall inure to and be binding on the
heirs, executors, administrators, successors, and assigns of the Parties hereto.

24, NO WAIVER. No waiver of any of the provisions of this Agreement shall be
deemed to constitute a waiver of any other of the provisions of this Agreement, nor shall such
waiver constitute a continuing waiver unless otherwise expressly provided in this Agreement, nor
shall the waiver of any default be deemed a waiver of any subsequent default.

25. GOVERNING LAW.

a. Venue. Venue for all actions arising from this Agreement shall be in the
District Court in and for the county in which the Authority is located. The Parties expressly and
irrevocably waive any objections or rights which may affect venue of any such action, including,
but not limited to, forum non-conveniens or otherwise. At the Authority’s request, the Contractor
shall carry on its duties and obligations under this Agreement during any legal proceedings and
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the Authority shall continue to pay for the Services performed under this Agreement until and
unless this Agreement is otherwise terminated.

b. Choice of Law. Colorado law shall apply to any dispute, without regard to
conflict of law principles that would result in the application of any law other than the law of the State
of Colorado.

C. Litigation. At the Authority’s request, the Contractor will consent to being
joined in litigation between the Authority and third parties, but such consent shall not be construed
as an admission of fault or liability. The Contractor shall not be responsible for delays in the
performance of the Services caused by factors beyond its reasonable control including delays
caused by Act of God, accidents, failure of any governmental or other regulatory authority to act
in a timely manner or failure of the Authority to furnish timely information or to approve or
disapprove of Contractor’s Services in a timely manner.

26. GOOD FAITH OF PARTIES. In the performance of this Agreement, or in
considering any requested approval, acceptance, consent, or extension of time, the Parties agree
that each will act in good faith and will not act unreasonably, arbitrarily, capriciously, or
unreasonably withhold, condition, or delay any approval, acceptance, consent, or extension of time
required or requested pursuant to this Agreement.

27. SUBJECT TO ANNUAL APPROPRIATION AND BUDGET. The Authority
does not intend hereby to create a multiple-fiscal year direct or indirect debt or other financial
obligation whatsoever. The Contractor expressly understands and agrees that the Authority’s
obligations under this Agreement shall extend only to monies appropriated for the purposes of this
Agreement by the Board and shall not constitute a mandatory charge, requirement or liability in
any ensuing fiscal year beyond the then-current fiscal year. No provision of this Agreement shall
be construed or interpreted as a delegation of governmental powers by the Authority, or as creating
a multiple-fiscal year direct or indirect debt or other financial obligation whatsoever of the
Authority or statutory debt limitation, including, without limitation, Article X, Section 20 or
Avrticle XI, Section 6 of the Constitution of the State of Colorado. No provision of this Agreement
shall be construed to pledge or to create a lien on any class or source of Authority funds. The
Authority’s obligations under this Agreement exist subject to annual budgeting and appropriations,
and shall remain subject to the same for the entire term of this Agreement.

28. GOVERNMENTAL IMMUNITY. Nothing in this Agreement shall be construed
to waive, limit, or otherwise modify, in whole or in part, any governmental immunity that may be
available by law to the Authority, its respective officials, employees, contractors, or agents, or any
other person acting on behalf of the Authority and, in particular, governmental immunity afforded
or available to the Authority pursuant to the Colorado Governmental Immunity Act, 88 24-10-101,
et seqg., C.R.S.

29. NEGOTIATED PROVISIONS. This Agreement shall not be construed more
strictly against one Party than against the other merely by virtue of the fact that it may have been
prepared by counsel for one of the Parties, it being acknowledged that each Party has contributed
to the preparation of this Agreement.
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30. SEVERABILITY. If any portion of this Agreement is declared by any court of
competent jurisdiction to be invalid, void or unenforceable, such decision shall not affect the
validity of any other portion of this Agreement which shall remain in full force and effect, the
intention being that such portions are severable. In addition, in lieu of such void or unenforceable
provision, there shall automatically be added as part of this Agreement a provision similar in terms
to such illegal, invalid or unenforceable provision so that the resulting reformed provision is legal,
valid and enforceable.

31. NO THIRD PARTY BENEFICIARIES. It is expressly understood and agreed that
enforcement of the terms and conditions of this Agreement, and all rights of action relating to such
enforcement, shall be strictly reserved to the Parties and nothing contained in this Agreement shall
give or allow any such claim or right of action by any other third party on such Agreement. It is
the express intention of the Parties that any person other than Parties receiving services or benefits
under this Agreement shall be deemed to be an incidental beneficiary only.

32. OPEN RECORDS. The Parties understand that all material provided or produced
under this Agreement may be subject to the Colorado Open Records Act, 8§ 24-72-202, et seq.,
C.R.S.

33. WARRANTY AND PERMITS. The Contractor shall and does by this Agreement
guarantee and warrant that all workmanship, materials, and equipment furnished, installed, or
performed for the accomplishment of the Services (collectively, the “Work”) will be of good
quality and new, unless otherwise required or permitted by this Agreement. The Contractor further
warrants that the Work will conform to all requirements of this Agreement and the applicable
building code and all other applicable laws, ordinances, codes, rules and regulations of any
governmental authorities having jurisdiction over the Work. All materials are subject to the
satisfaction and acceptance of the District, but payments for the completed Work will not constitute
final acceptance nor discharge the obligation of the Contractor to correct defects at a later date.
Such warranties set forth in this Agreement are in addition to, and not in lieu of, any other
warranties prescribed by Colorado law.

a. The Contractor hereby warrants the Work for a period of one (1) year from
the date of completion and initial acceptance of the Work. The Contractor will immediately correct
or replace any Work that is defective or not conforming to this Agreement at its sole expense to
the reasonable satisfaction of the District. The Contractor’s guarantees and warranties shall in all
cases survive termination of this Agreement. This warranty shall be enforceable by the District,
its successors and assigns.

b. Prior to final payment for any Services involving Work, and at any time
thereafter but before the final inspection, as set forth below, the Contractor and the District shall,
at the request of the District, conduct an inspection of the Work for the purpose of determining
whether any Work is defective or otherwise not in conformance with this Agreement. The
Contractor’s fees and costs associated with the inspection shall be included in the compensation
schedule set forth in Exhibit A and shall not be billed separately to the District. In the event the
Contractor neglects to include the fees and costs associated with the inspection in the compensation
schedule set forth in Exhibit A, the Contractor is deemed to have waived these fees and costs.
After completion of the inspection, the District will provide the Contractor with written notice of
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any Work requiring corrective action. The Contractor agrees to correct or replace the defective
Work within a reasonable time, as agreed to by the Parties, but in no event later than thirty (30)
calendar days from the date of notice from the District, unless otherwise agreed to by the District.

C. The Contractor agrees that if warranty issues appear before payment has
been made under this Agreement, the District may withhold payment until such warranty issues
are resolved to the District’s satisfaction. If repair or replacement of any warranty or defective
Work is not made by the Contractor promptly upon request by the District as set forth in this
Agreement, in addition to any other remedy, the District may withhold any payment the District
may owe to the Contractor, including payments under other contracts or agreements related or
unrelated to the Work and Services.

d. The Contractor shall promptly notify the District of any Work, whether by
the Contractor, its subcontractors or any third parties, which the Contractor believes to be defective
or not conforming with this Agreement.

e. The Contractor shall, at its expense, obtain all permits, licenses and other
consents required from all governmental authorities, utility companies and appropriate parties
under any restrictive covenants in connection with the Work. The Contractor shall comply with
all of the terms and conditions of all permits, licenses and consents.

f. At or around eleven (11) months, but no more than one (1) year, after the
completion and acceptance of the Work, the Contractor and the District shall, at the request of the
District, conduct a final inspection of the Work for the purpose of determining whether any Work
is defective or otherwise not in conformance with this Agreement. The Contractor’s fees and costs
associated with the inspection shall be included in the compensation schedule set forth in Exhibit
A and shall not be billed separately to the District. In the event the Contractor neglects to include
the fees and costs associated with the inspection in the compensation schedule set forth in Exhibit
A, the Contractor is deemed to have waived these fees and costs. After completion of the final
inspection, the District will provide the Contractor with written notice of any Work requiring
corrective action. In the event the Contractor does not correct or replace the defective Work within
thirty (30) calendar days from the date of notice from the District, or within such other reasonable
time as agreed to by the Parties, the District may correct or replace the defective Work and the
Contractor shall reimburse the District for the related costs and fees.

34. TAXEXEMPT STATUS. The Authority is exempt from Colorado state sales and
use taxes. Accordingly, taxes from which the Authority is exempt shall not be included in any
invoices submitted to the Authority. The Authority shall, upon request, furnish Contractor with a
copy of its certificate of tax exemption. Contractor and subcontractors shall apply to the Colorado
Department of Revenue, Sales Tax Division, for an Exemption Certificate and purchase materials
tax free. The Contractor and subcontractors shall be liable for exempt taxes paid due to failure to
apply for Exemption Certificates or for failure to use said certificate.

35. COUNTERPART EXECUTION. This Agreement may be executed in several
counterparts, each of which may be deemed an original, but all of which together shall constitute
one and the same instrument. Executed copies hereof may be delivered by facsimile or email of a
PDF document, and, upon receipt, shall be deemed originals and binding upon the signatories

1627.4200; 1203216 14



115

hereto, and shall have the full force and effect of the original for all purposes, including the rules
of evidence applicable to court proceedings.

[Signature pages follow].

1627.4200; 1203216 15



116

IN WITNESS WHEREOF, the Parties have executed this Agreement on the date first
above written. By the signature of its representative below, each Party affirms that it has taken all
necessary action to authorize said representative to execute this Agreement.

AUTHORITY:

TALLYN’S REACH AUTHORITY, a
contractual authority and political subdivision
of the State of Colorado

Officer of the Authority

ATTEST:

APPROVED AS TO FORM:

WHITE BEAR ANKELE TANAKA & WALDRON
Attorneys at Law

General Counsel for the Authority

District’s Signature Page to Independent Contractor Agreement for Median Landscape
Planting Services with BrightView Landscape Development, Inc., DBA BrightView Design
Group, dated March 3, 2022
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CONTRACTOR:

BRIGHTVIEW LANDSCAPE
DEVELOPMENT, INC., DBA BRIGHTVIEW
DESIGN GROUP, a Colorado corporation

Printed Name

Title
STATE OF COLORADO )
) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me this day of ,
2022, by , as the of BrightView Landscape

Development, Inc., DBA BrightView Design Group, Inc.

Witness my hand and official seal.

My commission expires:

Notary Public

Contractor’s Signature Page to Independent Contractor Agreement for Median Landscape
Planting Services with Tallyn’s Reach Authority, dated March 3, 2022
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EXHIBIT A

SCOPE OF SERVICES/COMPENSATION SCHEDULE
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EXHIBIT B

CONTRACTOR’S COMPLETED W-9
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EXHIBIT C

INSURANCE REQUIREMENTS

NOTE: All insurance required and provided hereunder shall also comply with the provisions of
Section 11 of this Agreement.

1.

Standard Worker’s Compensation and Employer’s Liability Insurance covering all
employees of Contractor involved with the performance of the Services, with policy
amounts and coverage in compliance with the laws of the jurisdiction in which the Services
will be performed.

Commercial General Liability Insurance with minimum limits of liability of not less than
$2,000,000 per occurrence for bodily injury and property damage liability; $2,000,000
designated location, general aggregate; and $1,000,000 umbrella. Such insurance will
include coverage for contractual liability, personal injury and broad form property damage,
and shall include all major divisions of coverage and be on a comprehensive basis
including, but not limited to:

premises operations;

personal injury liability without employment exclusion;

limited contractual;

broad form property damages, including completed operations;

medical payments;

products and completed operations;

independent consultants coverage;

coverage inclusive of construction means, methods, techniques, sequences, and
procedures, employed in the capacity of a construction consultant; and

S@ o oo o

This policy must include coverage extensions to cover the indemnification obligations
contained in this Agreement to the extent caused by or arising out of bodily injury or
property damage.

Comprehensive Automobile Liability Insurance covering all owned, non-owned and hired
automobiles used in connection with the performance of the Services, with limits of
liability of not less than $1,000,000 combined single limit bodily injury and property
damage. This policy must include coverage extensions to cover the indemnification
obligations contained in this Agreement to the extent caused by or arising out of
bodily injury or property damage.

If applicable: Contractor shall secure and maintain a third party fidelity bond in favor of
the Authority covering the Contractor and its employees and agents who may provide or
be responsible for the provision of Services where such activities contemplate the
responsibility for money or property of the Authority. Such bond shall protect the
Authority against any fraudulent or dishonest act which may result in the loss of money,
securities, or other property belonging to or in the possession of the Authority. Said bond
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shall be in an amount as determined by the Authority, from a surety acceptable to the
Authority.

5. Any other insurance commonly used by contractors for services of the type to be performed
pursuant to this Agreement.
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EXHIBIT C-1

CERTIFICATE(S) OF INSURANCE
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EXHIBIT D

CERTIFICATE OF GOOD STANDING WITH COLORADO SECRETARY OF STATE
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INDEPENDENT CONTRACTOR AGREEMENT
(COPING STONE REPLACEMENT)

This INDEPENDENT CONTRACTOR AGREEMENT, including any and all exhibits
attached hereto (the “Agreement”), is entered into as of the 21% day of September, 2021, by and
between TALLYNS REACH AUTHORITY, a contractual authority and political subdivision of
the State of Colorado (the “Authority”), and AQUATIC CHEMICAL SOLUTIONS, INC., a
Colorado corporation (the “Contractor”). The Authority and the Contractor are referred to herein
individually as a “Party” and collectively as the “Parties.”

RECITALS

WHEREAS, Tallyn’s Reach Metropolitan District Nos. 2 and 3 (each a “District” and
collectively the “Districts”) were organized pursuant to and in accordance with the provisions of
§§ 32-1-101, et seq., C.R.S. for the purpose of constructing, financing, operating and maintaining
certain public facilities and improvements for itself, its taxpayers, residents and users; and

WHEREAS, pursuant to § 32-1-1001(1)(d)(I), C.R.S., the Districts are empowered to enter
into contracts and agreements affecting the affairs of the Districts; and

WHEREAS, pursuant to § 32-1-1001(1)(i), C.R.S., the Districts are empowered to appoint,
hire and retain agents, employees, engineers and attorneys; and

WHEREAS, pursuant to their consolidated service plan and §29-1-203, C.R.S., the
Districts may coordinate or contract with one another to provide any function, service or facility
that they may be authorized to provide individually; and

WHEREAS, on February 12, 2018, the Districts entered into the Tallyn’s Reach Authority
Establishment Agreement (the “Establishment Agreement”) to establish the Authority, a separate
legal entity that is a political subdivision and political corporation of the State of Colorado; and

WHEREAS, pursuant to § 29-1-203.5(2), C.R.S., and the Establishment Agreement, the
Board of Directors of the Authority (the “Board”) shall have the management control and
supervision of all the business and affairs of the Authority; and

WHEREAS, the Authority desires to engage the Contractor to perform certain services as
are needed by the Authority to serve the property within and without its boundaries; and

WHEREAS, the Contractor has represented that it has the professional experience, skill
and resources to perform the services, as set forth herein.

NOW, THEREFORE, in consideration of the mutual covenants and stipulations set forth
herein, the receipt and sufficiency of which are hereby acknowledged, the Parties hereto agree as
follows:

TERMS AND CONDITIONS
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I. SCOPE OF SERVICES; PERFORMANCE STANDARDS. The Contractor shall
perform the services described in Exhibit A, attached hereto and incorporated herein by this
reference (the “Services”): (a) in a professional manner, to the satisfaction of the Authority, using
the degree of skill and knowledge customarily employed by other professionals performing similar
services; (b) within the time period and pursuant to the Scope of Services specified in said Exhibit
A; and (c) using reasonable commercial efforts to minimize any annoyance, interference or
disruption to the residents, tenants, occupants and invitees within the Authority. Exhibit A may
take any form, including forms which may include price and payment terms. In the event of any
conflict between terms set forth in the body of this Agreement and terms set forth in Exhibit A,
the terms in the body of this Agreement shall govern. Contractor shall have no right or authority,
express or implied, to take any action, expend any sum, incur any obligation, or otherwise obligate
the Authority in any manner whatsoever, except to the extent specifically provided in this
Agreement (including Exhibit A) or through other authorization expressly delegated to or
authorized by the Authority through its Board of Directors.

2. TERM/RENEWAL. This Agreement shall be effective as of the dated date hereof
and shall terminate on the earlier to occur of: (i) termination pursuant to Section 18 hereof; (ii)
completion of the Services; or (iii) December 31, 2021. Notwithstanding the foregoing, unless
terminated pursuant to subsection (i) or (ii) above, or unless the Authority determines not to
appropriate funds for this Agreement for the next succeeding year, this Agreement shall
automatically renew on January 1 of each succeeding year for an additional one (1) year term.

3. ADDITIONAL SERVICES. The Authority may, in writing, request the Contractor
provide additional services not set forth in Exhibit A. The terms and conditions of the provision
of such services shall be subject to the mutual agreement of the Contractor and the Authority
pursuant to a written service/work order executed by an authorized representative of the Authority
and the Contractor or an addendum to this Agreement. Authorization to proceed with additional
services shall not be given unless the Authority has appropriated funds sufficient to cover the
additional compensable amount. To the extent additional services are provided pursuant to this
Section 3, the terms and conditions of this Agreement relating to Services shall also apply to any
additional services rendered.

4. REPAIRS/CLAIMS. The Contractor shall notify the Authority immediately of any
and all damage caused by the Contractor to Authority property and that of third parties. The
Contractor will promptly repair or, at the Authority’s option, reimburse the Authority for the repair
of any damage to property caused by the Contractor or its employees, agents or equipment. In
addition, the Contractor shall promptly notify the Authority of all potential claims of which it
becomes aware. The Contractor further agrees to take all reasonable steps to preserve all physical
evidence and information which may be relevant to the circumstances surrounding a potential
claim, while maintaining public safety, and to grant to the Authority the opportunity to review and
inspect such evidence, including the scene of any damage or accidents. The Contractor shall be
responsible for initiating, maintaining, and supervising all safety precautions and programs in
connection with the Services and shall provide all reasonable protection to prevent damage or
injury to persons and property, including any material and equipment related to the Services,
whether in storage on or off site, under the care, custody, or control of the Contractor or any of its
subcontractors.
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S. GENERAL PERFORMANCE STANDARDS.

a. The Contractor has by careful examination ascertained: (i) the nature and
location of the Services; (ii) the configuration of the ground on which the Services are to be
performed; (iii) the character, quality, and quantity of the labor, materials, equipment and facilities
necessary to complete the Services; (iv) the general and local conditions pertaining to the Services;
and (v) all other matters which in any way may affect the performance of the Services by the
Contractor. Contractor enters into this Agreement solely because of the results of such
examination and not because of any representations pertaining to the Services or the provision
thereof made to it by the Authority or any agent of the Authority and not contained in this
Agreement. The Contractor represents that it has or shall acquire the capacity and the professional
experience and skill to perform the Services and that the Services shall be performed in accordance
with the standards of care, skill and diligence provided by competent professionals who perform
services of a similar nature to those specified in this Agreement. If competent professionals find
that the Contractor’s performance of the Services does not meet this standard, the Contractor shall,
at the Authority’s request, re-perform the Services not meeting this standard without additional
compensation.

b. The Contractor shall use reasonable commercial efforts to perform and
complete the Services in a timely manner. If performance of the Services by the Contractor is
delayed due to factors beyond the Contractor’s reasonable control, or if conditions of the scope or
type of services are expected to change, Contractor shall give prompt notice to the Authority of
such a delay or change and receive an equitable adjustment of time and/or compensation, as
negotiated between the Parties.

C. The Services provided under this Agreement shall be adequate and
sufficient for the intended purposes and shall be completed in a good and workmanlike manner.

d. The Contractor agrees that it has and will continue to comply with all Laws
while providing Services under this Agreement. “Laws” means: (i) federal, state, county and local
or municipal body or agency laws, statutes, ordinances and regulations; (ii) any licensing bonding,
and permit requirements; (iii) any laws relating to storage, use or disposal of hazardous wastes,
substances or materials; (iv) rules, regulations, ordinances and/or similar directives regarding
business permits, certificates and licenses; (v) regulations and orders affecting safety and health,
including but not limited to the Occupational Safety and Health Act of 1970; (vi) Wage and Hour
laws, Worker Compensation laws, and immigration laws.

e. The responsibilities and obligations of the Contractor under this Agreement
shall not be relieved or affected in any respect by the presence of any agent, consultant, sub-
consultant or employee of the Authority. Review, acceptance or approval by the Authority of the
Services performed or any documents prepared by the Contractor shall not relieve the Contractor
of any responsibility for deficiencies, omissions or errors in said Services or documents, nor shall
it be construed to operate as a waiver of any rights under this Agreement or of any cause of action
arising out of the performance of this Agreement.

6. MONTHLY STATUS REPORT. The Contractor shall provide to the Authority, at
the Authority’s request, on or before the 25th of each month, a narrative progress and status report
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describing work in progress and results achieved during the reporting period, including a
description of the Services performed during the invoice period and the Services anticipated to be
performed during the ensuing invoice period (“Monthly Report”).

7. COMPENSATION AND INVOICES.

a. Compensation. Compensation for the Services provided under this
Agreement shall be in accordance with the compensation schedule attached hereto as Exhibit A.
The Contractor shall be responsible for all expenses it incurs in performance of this Agreement
and shall not be entitled to any reimbursement or compensation except as provided in Exhibit A
of this Agreement, unless said reimbursement or compensation is approved in writing by the
Authority in advance of incurring such expenses. Any direct reimbursable costs for materials will
be reimbursable at the Contractor’s actual cost, provided that the Contractor shall make a
reasonable attempt to notify the Authority of the estimated amount of such reimbursable costs (or
any material adjustments thereto subsequently identified) prior to commencing the requested
services. Concurrent with the execution of this Agreement, the Contractor shall provide the
Authority with a current completed Internal Revenue Service Form W-9 (Request for Taxpayer
Identification Number and Certification) (“W-9"). No payments will be made to the Contractor
until the completed W-9 is provided. The W-9 shall be attached hereto and incorporated herein as
Exhibit B.

b. Invoices. Invoices for the Services shall be submitted monthly, by the 10
of each month, during the term of this Agreement and shall contain the following information:

1. An itemized statement of the Services performed.

il. Any other reasonable information required by the Authority to
process payment of the invoice, including project and/or cost codes as provided in any applicable
written service/work order.

The Authority shall be charged only for the actual time and direct costs
incurred for the performance of the Services. Invoices received by the Authority after the 10% of
each month may be processed the following month.

8. TIME FOR PAYMENT. Payment for the Services shall be made by the Authority
within thirty (30) days of receipt of: (i) a timely, satisfactory and detailed invoice in the form
required by Section 7; and (ii) if applicable, a reasonably satisfactory and detailed Monthly Report,
for that portion of the Services performed and not previously billed. The Authority may determine
to waive or extend the deadline for filing the Monthly Report, or may make payment for Services
to the Contractor notwithstanding a delay in filing the Monthly Report, upon reasonable request
of the Contractor, if it is in the interest of the Authority to do so. In the event a Board meeting is
not scheduled in time to review payment of an invoice, the Board hereby authorizes payment for
Services, subject to the appropriation and budget requirements under Section 27 hereof, without
the need for additional Board approval, so long as any payment required to be made does not
exceed the amounts appropriated for such Services as set forth in the Authority’s approved budget.
Such payment shall require review and approval of each Monthly Report and invoice by two
officers of the Authority.
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9. INDEPENDENT CONTRACTOR. The Contractor is an independent contractor
and nothing in this Agreement shall constitute or designate the Contractor or any of its employees
or agents as employees or agents of the Authority. The Contractor shall have full power and
authority to select the means, manner and method of performing its duties under this Agreement,
without detailed control or direction from the Authority, and shall be responsible for supervising
its own employees or subcontractors. The Authority is concerned only with the results to be
obtained. The Authority shall not be obligated to secure, and shall not provide, any insurance
coverage or employment benefits of any kind or type to or for the Contractor or its employees,
sub-consultants, contractors, agents, or representatives, including coverage or benefits related but
not limited to: local, state or federal income or other tax contributions, insurance contributions
(e.g. FICA taxes), workers’ compensation, disability, injury, health or life insurance, professional
liability insurance, errors and omissions insurance, vacation or sick-time benefits, retirement
account contributions, or any other form of taxes, benefits or insurance. The Contractor shall be
responsible for its safety, and the safety of its employees, sub-contractors, agents, and
representatives. All personnel furnished by the Contractor will be deemed employees or sub-
contractors of the Contractor and will not for any purpose be considered employees or agents of
the Authority. The Contractor is not entitled to worker’s compensation benefits or
unemployment insurance benefits, unless unemployment compensation coverage is provided
by the Contractor or some other entity other than the Authority, and the Contractor is
obligated to pay federal and state income taxes on moneys by it earned pursuant to this

Agreement.

10.  EQUAL OPPORTUNITY / EMPLOYMENT ELIGIBILITY. This Agreement is
subject to all applicable laws and executive orders relating to equal opportunity and non-
discrimination in employment and the Contractor represents and warrants that it will not
discriminate in its employment practices in violation of any such applicable law or executive order.

The Contractor hereby states that it does not knowingly employ or contract with
illegal aliens and that the Contractor has participated in or has attempted to participate in the E-
Verify Program or Department Program (formerly known as the Basic Pilot Program) (as defined
in §8-17.5-101, C.R.S.) in order to verify that it does not employ any illegal aliens. The Contractor
affirmatively makes the follow declarations:

a. The Contractor shall not knowingly employ or contract with an illegal alien
who will perform work under the public contract for services contemplated in this Agreement and
will participate in the E-Verify Program or Department Program (as defined in §8-17.5-101,
C.R.S.)) in order to confirm the employment eligibility of all employees who are newly hired for
employment to perform work under the public contract for Services contemplated in this
Agreement.

b. The Contractor shall not knowingly enter into a contract with a
subcontractor that fails to certify to the Contractor that the subcontractor shall not knowingly
employ or contract with an illegal alien to perform the services contemplated in this Agreement.

c. The Contractor has confirmed the employment eligibility of all employees
who are newly hired for employment to perform work under the public contract for services
through participation in either the E-Verify Program or the Department Program.
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d. The Contractor is prohibited from using either the E-Verify Program or the
Department Program procedures to undertake pre-employment screening of job applicants while
this Agreement is being performed.

e. If the Contractor obtains actual knowledge that a subcontractor performing
the services under this Agreement knowingly employs or contracts with an illegal alien, the
Contractor shall be required to:

1. Notify the subcontractor and the Authority within three (3) days that
the Contractor has actual knowledge that the subcontractor is employing or contracting with an
illegal alien.

il. Terminate the subcontract with the subcontractor if within three (3)
days of receiving the notice required above the subcontractor does not stop employing or
contracting with the illegal alien; except that the Contractor shall not terminate the contract with
the subcontractor if during such three (3) days the subcontractor provides information to establish
that the subcontractor has not knowingly employed or contracted with an illegal alien.

f. The Contractor shall comply with any reasonable request by the Department
of Labor and Employment made in the course of an investigation involving matters under this
Section 10 that such Department is undertaking pursuant to the authority established in § 8-17.5-
102, C.R.S.

g. If the Contractor violates a provision of this Agreement pursuant to which
§ 8-17.5-102, C.R.S., applies the Authority may terminate this Agreement upon three (3) days
written notice to the Contractor. If this Agreement is so terminated, the Contractor shall be liable
for actual and consequential damages to the Authority.

11. CONTRACTOR’S INSURANCE.

a. The Contractor shall acquire and maintain, at its sole cost and expense,
during the entire term of this Agreement, insurance coverage in the minimum amounts set forth in
Exhibit C, attached hereto and incorporated herein by this reference. A waiver of subrogation and
rights of recovery against the Authority, its directors, officers, employees and agents is required
for Commercial General Liability and Workers Compensation coverage. The Commercial General
Liability and Comprehensive Automobile Liability Insurance policies will be endorsed to name
the Authority as an additional insured. All coverage provided pursuant to this Agreement shall be
written as primary policies, not contributing with and not supplemental to any coverage that the
Authority may carry, and any insurance maintained by the Authority shall be considered excess.
The Authority shall have the right to verify or confirm, at any time, all coverage, information or
representations contained in this Agreement.

b. Prior to commencing any work under this Agreement, the Contractor shall
provide the Authority with a certificate or certificates evidencing the policies required by this
Agreement, as well as the amounts of coverage for the respective types of coverage, which
certificate(s) shall be attached hereto as Exhibit C-1. If the Contractor subcontracts any portion(s)
of the Services, said subcontractor(s) shall be required to furnish certificates evidencing statutory
workers’ compensation insurance, comprehensive general liability insurance and automobile
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liability insurance in amounts satisfactory to the Authority and the Contractor; provided, however,
that sub-contractors of the Contractor shall not be required by the Authority to provide coverage
in excess of that which is required hereunder of the Contractor. If the coverage required expires
during the term of this Agreement, the Contractor or subcontractor shall provide replacement
certificate(s) evidencing the continuation of the required policies.

c. The Contractor’s failure to purchase the required insurance shall not serve
to release it from any obligations contained in this Agreement; nor shall the purchase of the
required insurance serve to limit the Contractor’s liability under any provision in this Agreement.
The Contractor shall be responsible for the payment of any deductibles on issued policies.

12. CONFIDENTIALITY AND CONFLICTS.

a. Confidentiality. Any information deemed confidential by the Authority and
given to the Contractor by the Authority, or developed by the Contractor as a result of the
performance of a particular task, shall remain confidential. In addition, the Contractor shall hold
in strict confidence, and shall not use in competition, any information which the Contractor
becomes aware of under or by virtue of this Agreement which the Authority deems confidential,
or which the Authority has agreed to hold confidential, or which, if revealed to a third party, would
reasonably be construed to be contrary to the interests of the Authority. Confidential information
shall not include, however, any information which is: (i) generally known to the public at the time
provided to the Contractor; (ii) provided to the Contractor by a person or entity not bound by
confidentiality to the Authority; or (ii1) independently developed by the Contractor without use of
the Authority’s confidential information. During the performance of this Agreement, if the
Contractor is notified that certain information is to be considered confidential, the Contractor
agrees to enter into a confidentiality agreement in a form reasonably acceptable to the Authority
and the Contractor. The Contractor agrees that any of its employees, agents or subcontractors with
access to any information designated thereunder as confidential information of the Authority shall
agree to be bound by the terms of such confidentiality agreement.

b. Personal Identifying Information. During the performance of this
Agreement, the Authority may disclose Personal Identifying Information to the Contractor.
“Personal Identifying Information” means a social security number; a personal identification
number; a password; a pass code; an official state or government-issued driver’s license or
identification card number; a government passport number; biometric data, as defined in § 24-73-
103(1)(a), C.R.S.; an employer, student, or military identification number; or a financial
transaction device, as defined in § 18-5-701(3), C.R.S. In compliance with § 24-73-102, C.R.S.,
the Contractor agrees to implement and maintain reasonable security procedures and practices that
are: (i) appropriate to the nature of the Personal Identifying Information disclosed to the
Contractor; and (ii) reasonably designed to help protect the Personal Identifying Information from
unauthorized access, use, modification, disclosure, or destruction.

C. Conflicts. Prior to the execution of, and during the performance of this
Agreement and prior to the execution of future agreements with the Authority, the Contractor
agrees to notify the Authority of conflicts known to the Contractor that impact the Contractor’s
provision of Services to the Authority.
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13.  OWNERSHIP OF DOCUMENTS. All documents produced by or on behalf of the
Contractor prepared pursuant to this Agreement, including, but not limited to, all maps, plans,
drawings, specifications, reports, electronic files and other documents, in whatever form, shall
remain the property of the Authority under all circumstances, upon payment to the Contractor of
the invoices representing the work by which such materials were produced. At the Authority’s
request the Contractor will provide the Authority with all documents produced by or on behalf of
the Contractor pursuant to this Agreement. The Contractor shall maintain electronic and
reproducible copies on file of any such instruments of service involved in the Services for a period
of two (2) years after termination of this Agreement, shall make them available for the Authority’s
use and shall provide such copies to the Authority upon request at no cost.

14.  LIENS AND ENCUMBRANCES. The Contractor shall not have any right or
interest in any Authority assets, or any claim or lien with respect thereto, arising out of this
Agreement or the performance of the Services contemplated in this Agreement. The Contractor,
for itself, hereby waives and releases any and all statutory or common law mechanic’s,
materialmen’s or other such lien claims, or rights to place a lien upon the Authority’s property or
any improvements thereon in connection with any Services performed under or in connection with
this Agreement, and the Contractor shall cause all permitted subcontractors, suppliers,
materialmen, and others claiming by, through or under the Contractor to execute similar waivers
prior to commencing any work or providing any materials in connection with the Services. The
Contractor further agrees to execute a sworn affidavit respecting the payment and lien releases of
all subcontractors, suppliers and materialmen, and release of lien respecting the Services at such
time or times and in such form as may be reasonably requested by the Authority. The Contractor
will provide indemnification against all such liens for labor performed, materials supplied or used
by the Contractor and/or any other person in connection with the Services undertaken by the
Contractor, in accordance with Section 15, below.

15. INDEMNIFICATION.

a. The Contractor shall defend, indemnify and hold harmless the Authority
and each of its directors, officers, contractors, employees, agents and consultants (collectively, the
“Authority Indemnitees”), from and against any and all claims, demands, losses, liabilities,
actions, lawsuits, damages, and expenses (the “Claims”), including reasonable legal expenses and
attorneys’ fees actually incurred, by the Authority Indemnitees arising directly or indirectly, in
whole or in part, out of the errors or omissions, negligence, willful misconduct, or any criminal or
tortious act or omission of the Contractor or any of its subcontractors, officers, agents or
employees, in connection with this Agreement and/or the Contractor’s performance of the Services
or work pursuant to this Agreement. Notwithstanding anything else in this Agreement or otherwise
to the contrary, the Contractor is not obligated to indemnify the Authority Indemnitees for the
negligence of the Authority or the negligence of any other Authority Indemnitee, except the
Contractor. Except as otherwise provided by applicable law, this indemnification obligation will
not be limited in any way by any limitation on the amount or types of damages, compensation or
benefits payable by or for the Contractor under workers’ compensation acts, disability acts or other
employee benefit acts, provided that in no event shall the Contractor be liable for
special/consequential or punitive damages.
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b. In the event the Contractor fails to assume the defense of any Claims under
this Section 15 within fifteen (15) days after notice from the Authority of the existence of such
Claim, the Authority may assume the defense of the Claim with counsel of its own selection, and
the Contractor will pay all reasonable expenses of such counsel. Insurance coverage requirements
specified in this Agreement shall in no way lessen or limit the liability of the Contractor under the
terms of this indemnification obligation.

c. Insurance coverage requirements specified in this Agreement shall in no
way lessen or limit the liability of the Contractor under the terms of this indemnification obligation.
The Contractor shall obtain, at its own expense, any additional insurance that it deems necessary
with respect to its obligations under this Agreement, including the indemnity obligations set forth
in Section 15. This defense and indemnification obligation shall survive the expiration or
termination of this Agreement.

16.  ASSIGNMENT. The Contractor shall not assign this Agreement or parts thereof,
or its respective duties, without the express written consent of the Authority. Any attempted
assignment of this Agreement in whole or in part with respect to which the Authority has not
consented, in writing, shall be null and void and of no effect whatsoever.

17. SUB-CONTRACTORS. The Contractor is solely and fully responsible to the
Authority for the performance of all Services in accordance with the terms set forth in this
Agreement, whether performed by the Contractor or a subcontractor engaged by the Contractor,
and neither the Authority’s approval of any subcontractor, suppliers, or materialman, nor the
failure of performance thereof by such persons or entities, will relieve, release, or affect in any
manner the Contractor’s duties, liabilities or obligations under this Agreement . The Contractor
shall not subcontract any Services without prior written approval by the Authority. The Contractor
agrees that each and every agreement of the Contractor with any subcontractor to perform Services
under this Agreement shall contain an indemnification provision identical to the one contained in
this Agreement holding the Authority harmless for the acts of the subcontractor. Prior to
commencing any Services, a subcontractor shall provide evidence of insurance coverage to the
Authority in accordance with the requirements of this Agreement. The Contractor further agrees
that all such subcontracts shall provide that they may be terminated immediately without cost or
penalty upon termination of this Agreement, other than payment for services rendered prior to the
date of any such termination.

18. TERMINATION. In addition to the termination provisions contained in Section 2,
above, this Agreement may be terminated for convenience by the Contractor upon delivery of
thirty (30) days prior written notice to the Authority and by the Authority by giving the Contractor
thirty (30) days prior written notice. Each Party may terminate this Agreement for cause at any
time upon written notice to the other Party setting forth the cause for termination and the notified
Party’s failure to cure the cause to the reasonable satisfaction of the Party given such notice within
the cure period set forth in Section 19. If this Agreement is terminated, the Contractor shall be
paid for all the Services satisfactorily performed prior to the designated termination date, including
reimbursable expenses due. Said payment shall be made in the normal course of business. Should
either Party to this Agreement be declared bankrupt, make a general assignment for the benefit of
creditors or commit a substantial and material breach of this Agreement in the view of the other
Party, said other Party shall be excused from rendering or accepting any further performance under
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this Agreement. In the event of termination of this Agreement, the Contractor shall cooperate with
the Authority to ensure a timely and efficient transition of all work and work product to the
Authority or its designees. All time, fees and costs associated with such transition shall not be
billed by the Contractor to the Authority.

19.  DEFAULT. Ifeither Party fails to perform in accordance with the terms, covenants
and conditions of this Agreement, or is otherwise in default of any of the terms of this Agreement,
the non-defaulting party shall deliver written notice to the defaulting party of the default, at the
address specified in Section 20 below, and the defaulting party will have ten (10) days from and
after receipt of the notice to cure the default. If the default is not of a type which can be cured
within such ten (10)-day period and the defaulting party gives written notice to the non-defaulting
party within such ten (10)-day period that it is actively and diligently pursuing a cure, the
defaulting party will have a reasonable period of time given the nature of the default following the
end of the ten (10)-day period to cure the default, provided that the defaulting party is at all times
within the additional time period actively and diligently pursuing the cure. If any default under
this Agreement is not cured as described above, the non-defaulting party will, in addition to any
other legal or equitable remedy, have the right to terminate this Agreement and enforce the
defaulting party’s obligations pursuant to this Agreement by an action for injunction or specific
performance.

20.  NOTICES. Any notice or communication required under this Agreement must be
in writing, and may be given personally, sent via nationally recognized overnight carrier service,
or by registered or certified mail, return receipt requested. If given by registered or certified mail,
the same will be deemed to have been given and received on the first to occur of: (i) actual receipt
by any of the addressees designated below as the party to whom notices are to be sent; or (ii) three
days after a registered or certified letter containing such notice, properly addressed, with postage
prepaid, is deposited in the United States mail. If personally delivered or sent via nationally
recognized overnight carrier service, a notice will be deemed to have been given and received on
the first to occur of: (i) one business day after being deposited with a nationally recognized
overnight air courier service; or (ii) delivery to the party to whom it is addressed. Any party hereto
may at any time, by giving written notice to the other party hereto as provided in this Section 20
of this Agreement, designate additional persons to whom notices or communications will be given,
and designate any other address in substitution of the address to which such notice or
communication will be given. Such notices or communications will be given to the parties at their
addresses set forth below:

Authority: Tallyn’s Reach Authority
c/o CliftonLarsonAllen
8390 E. Crescent Parkway #500
Greenwood Village, CO 80111
Attention: Denise Denslow
Phone:  (303) 265-7923
Email: denise.denslow(@claconnect.com

With a Copy to: WHITE BEAR ANKELE TANAKA & WALDRON
2154 E. Commons Ave., Suite 2000
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Centennial, CO 80122

Attention: Blair M. Dickhoner, Esq.
Phone: (303) 858-1800

E-mail:  bdickhoner@wbapc.com

Contractor: Aquatic Chemical Solutions, Inc.
PO Box 17865
Denver, CO 80217
Attention: Matt Willson
Phone: (303) 263-2222
Email: matt@acsrm.com

21. AUDITS. The Authority shall have the right to audit, with reasonable notice, any
of the Contractor’s books and records solely as are necessary to substantiate any invoices and
payments under this Agreement (including, but not limited to, receipts, time sheets, payroll and
personnel records) and the Contractor agrees to maintain adequate books and records for such
purposes during the term of this Agreement and for a period of two (2) years after termination of
this Agreement and to make the same available to the Authority at all reasonable times and for so
long thereafter as there may remain any unresolved question or dispute regarding any item
pertaining thereto.

22. ENTIRE AGREEMENT. This Agreement constitutes the entire agreement
between the Parties hereto relating to the Services, and sets forth the rights, duties, and obligations
of each to the other as of this date, and hereby supersedes any and all prior negotiations,
representations, agreements or arrangements of any kind with respect to the Services, whether
written or oral. Any prior agreements, promises, negotiations, or representations not expressly set
forth in this Agreement are of no force and effect. This Agreement may not be modified except
by a writing executed by both the Contractor and the Authority.

23.  BINDING AGREEMENT. This Agreement shall inure to and be binding on the
heirs, executors, administrators, successors, and assigns of the Parties hereto.

24. NO WAIVER. No waiver of any of the provisions of this Agreement shall be
deemed to constitute a waiver of any other of the provisions of this Agreement, nor shall such
waiver constitute a continuing waiver unless otherwise expressly provided in this Agreement, nor
shall the waiver of any default be deemed a waiver of any subsequent default.

25. GOVERNING LAW.

a. Venue. Venue for all actions arising from this Agreement shall be in the
District Court in and for the county in which the Authority is located. The Parties expressly and
irrevocably waive any objections or rights which may affect venue of any such action, including,
but not limited to, forum non-conveniens or otherwise. At the Authority’s request, the Contractor
shall carry on its duties and obligations under this Agreement during any legal proceedings and
the Authority shall continue to pay for the Services performed under this Agreement until and
unless this Agreement is otherwise terminated.
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b. Choice of Law. Colorado law shall apply to any dispute, without regard to
conflict of law principles that would result in the application of any law other than the law of the State
of Colorado.

c. Litigation. At the Authority’s request, the Contractor will consent to being

joined in litigation between the Authority and third parties, but such consent shall not be construed
as an admission of fault or liability. The Contractor shall not be responsible for delays in the
performance of the Services caused by factors beyond its reasonable control including delays
caused by Act of God, accidents, failure of any governmental or other regulatory authority to act
in a timely manner or failure of the Authority to furnish timely information or to approve or
disapprove of Contractor’s Services in a timely manner.

26. GOOD FAITH OF PARTIES. In the performance of this Agreement, or in
considering any requested approval, acceptance, consent, or extension of time, the Parties agree
that each will act in good faith and will not act unreasonably, arbitrarily, capriciously, or
unreasonably withhold, condition, or delay any approval, acceptance, consent, or extension of time
required or requested pursuant to this Agreement.

217. SUBJECT TO ANNUAL APPROPRIATION AND BUDGET. The Authority
does not intend hereby to create a multiple-fiscal year direct or indirect debt or other financial
obligation whatsoever. The Contractor expressly understands and agrees that the Authority’s
obligations under this Agreement shall extend only to monies appropriated for the purposes of this
Agreement by the Board and shall not constitute a mandatory charge, requirement or liability in
any ensuing fiscal year beyond the then-current fiscal year. No provision of this Agreement shall
be construed or interpreted as a delegation of governmental powers by the Authority, or as creating
a multiple-fiscal year direct or indirect debt or other financial obligation whatsoever of the
Authority or statutory debt limitation, including, without limitation, Article X, Section 20 or
Article XI, Section 6 of the Constitution of the State of Colorado. No provision of this Agreement
shall be construed to pledge or to create a lien on any class or source of Authority funds. The
Authority’s obligations under this Agreement exist subject to annual budgeting and appropriations,
and shall remain subject to the same for the entire term of this Agreement.

28. GOVERNMENTAL IMMUNITY. Nothing in this Agreement shall be construed
to waive, limit, or otherwise modify, in whole or in part, any governmental immunity that may be
available by law to the Authority, its respective officials, employees, contractors, or agents, or any
other person acting on behalf of the Authority and, in particular, governmental immunity afforded
or available to the Authority pursuant to the Colorado Governmental Immunity Act, §§ 24-10-101,
et seq., C.R.S.

29.  NEGOTIATED PROVISIONS. This Agreement shall not be construed more
strictly against one Party than against the other merely by virtue of the fact that it may have been
prepared by counsel for one of the Parties, it being acknowledged that each Party has contributed
to the preparation of this Agreement.

30. SEVERABILITY. If any portion of this Agreement is declared by any court of
competent jurisdiction to be invalid, void or unenforceable, such decision shall not affect the
validity of any other portion of this Agreement which shall remain in full force and effect, the
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intention being that such portions are severable. In addition, in lieu of such void or unenforceable
provision, there shall automatically be added as part of this Agreement a provision similar in terms
to such illegal, invalid or unenforceable provision so that the resulting reformed provision is legal,
valid and enforceable.

31.  NO THIRD PARTY BENEFICIARIES. It is expressly understood and agreed that
enforcement of the terms and conditions of this Agreement, and all rights of action relating to such
enforcement, shall be strictly reserved to the Parties and nothing contained in this Agreement shall
give or allow any such claim or right of action by any other third party on such Agreement. It is
the express intention of the Parties that any person other than Parties receiving services or benefits
under this Agreement shall be deemed to be an incidental beneficiary only.

32. OPEN RECORDS. The Parties understand that all material provided or produced
under this Agreement may be subject to the Colorado Open Records Act, §§ 24-72-202, et seq.,
CR.S.

33. WARRANTY AND PERMITS. The Contractor shall and does by this Agreement
guarantee and warrant that all workmanship, materials, and equipment furnished, installed, or
performed for the accomplishment of the Services (collectively, the “Work™) will be of good
quality and new, unless otherwise required or permitted by this Agreement. The Contractor further
warrants that the Work will conform to all requirements of this Agreement and the applicable
building code and all other applicable laws, ordinances, codes, rules and regulations of any
governmental authorities having jurisdiction over the Work. All materials are subject to the
satisfaction and acceptance of the Authority, but payments for the completed Work will not
constitute final acceptance nor discharge the obligation of the Contractor to correct defects at a
later date. Such warranties set forth in this Agreement are in addition to, and not in lieu of, any
other warranties prescribed by Colorado law.

a. The Contractor hereby warrants the Work for a period of one (1) year from
the date of completion and initial acceptance of the Work. The Contractor will immediately correct
or replace any Work that is defective or not conforming to this Agreement at its sole expense to
the reasonable satisfaction of the Authority. The Contractor’s guarantees and warranties shall in
all cases survive termination of this Agreement. This warranty shall be enforceable by the
Authority, its successors and assigns.

b. Prior to final payment for any Services involving Work, and at any time
thereafter but before the final inspection, as set forth below, the Contractor and the Authority shall,
at the request of the Authority, conduct an inspection of the Work for the purpose of determining
whether any Work is defective or otherwise not in conformance with this Agreement. The
Contractor’s fees and costs associated with the inspection shall be included in the compensation
schedule set forth in Exhibit A and shall not be billed separately to the Authority. In the event the
Contractor neglects to include the fees and costs associated with the inspection in the compensation
schedule set forth in Exhibit A, the Contractor is deemed to have waived these fees and costs.
After completion of the inspection, the Authority will provide the Contractor with written notice
of any Work requiring corrective action. The Contractor agrees to correct or replace the defective
Work within a reasonable time, as agreed to by the Parties, but in no event later than thirty (30)
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calendar days from the date of notice from the Authority, unless otherwise agreed to by the
Authority.

c. The Contractor agrees that if warranty issues appear before payment has
been made under this Agreement, the Authority may withhold payment until such warranty issues
are resolved to the Authority’s satisfaction. If repair or replacement of any warranty or defective
Work is not made by the Contractor promptly upon request by the Authority as set forth in this
Agreement, in addition to any other remedy, the Authority may withhold any payment the
Authority may owe to the Contractor, including payments under other contracts or agreements
related or unrelated to the Work and Services.

d. The Contractor shall promptly notify the Authority of any Work, whether
by the Contractor, its subcontractors or any third parties, which the Contractor believes to be
defective or not conforming with this Agreement.

e. The Contractor shall, at its expense, obtain all permits, licenses and other
consents required from all governmental authorities, utility companies and appropriate parties
under any restrictive covenants in connection with the Work. The Contractor shall comply with
all of the terms and conditions of all permits, licenses and consents.

f. At or around eleven (11) months, but no more than one (1) year, after the
completion and acceptance of the Work, the Contractor and the Authority shall, at the request of
the Authority, conduct a final inspection of the Work for the purpose of determining whether any
Work is defective or otherwise not in conformance with this Agreement. The Contractor’s fees
and costs associated with the inspection shall be included in the compensation schedule set forth
in Exhibit A and shall not be billed separately to the Authority. In the event the Contractor
neglects to include the fees and costs associated with the inspection in the compensation schedule
set forth in Exhibit A, the Contractor is deemed to have waived these fees and costs. After
completion of the final inspection, the Authority will provide the Contractor with written notice of
any Work requiring corrective action. In the event the Contractor does not correct or replace the
defective Work within thirty (30) calendar days from the date of notice from the Authority, or
within such other reasonable time as agreed to by the Parties, the Authority may correct or replace
the defective Work and the Contractor shall reimburse the Authority for the related costs and fees.

34. TAX EXEMPT STATUS. The Authority is exempt from Colorado state sales and
use taxes. Accordingly, taxes from which the Authority is exempt shall not be included in any
invoices submitted to the Authority. The Authority shall, upon request, furnish Contractor with a
copy of its certificate of tax exemption. Contractor and subcontractors shall apply to the Colorado
Department of Revenue, Sales Tax Division, for an Exemption Certificate and purchase materials
tax free. The Contractor and subcontractors shall be liable for exempt taxes paid due to failure to
apply for Exemption Certificates or for failure to use said certificate.

35. COUNTERPART EXECUTION. This Agreement may be executed in several
counterparts, each of which may be deemed an original, but all of which together shall constitute
one and the same instrument. Executed copies hereof may be delivered by facsimile or email of a
PDF document, and, upon receipt, shall be deemed originals and binding upon the signatories
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hereto, and shall have the full force and effect of the original for all purposes, including the rules
of evidence applicable to court proceedings.

[Signature pages follow].
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IN WITNESS WHEREOF, the Parties have executed this Agreement on the date first
above written. By the signature of its representative below, each Party affirms that it has taken all
necessary action to authorize said representative to execute this Agreement.

AUTHORITY:

TALLYN’S REACH AUTHORITY, a
contractual authority and political subdivision
of the State of Colorado

Officer of the Authority

ATTEST:

APPROVED AS TO FORM:

WHITE BEAR ANKELE TANAKA & WALDRON
Attorneys at Law

General Counsel for the Authority

District’s Signature Page to Independent Contractor Agreement for Coping Stone
Replacement Services with Aquatic Chemical Solutions, Inc., dated September 21, 2021
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EXHIBIT A

SCOPE OF SERVICES/COMPENSATION SCHEDULE
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EXHIBIT B

CONTRACTOR’S COMPLETED W-9
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EXHIBIT C

INSURANCE REQUIREMENTS

NOTE: All insurance required and provided hereunder shall also comply with the provisions of
Section 11 of this Agreement.

1.

Standard Worker’s Compensation and Employer’s Liability Insurance covering all
employees of Contractor involved with the performance of the Services, with policy
amounts and coverage in compliance with the laws of the jurisdiction in which the Services
will be performed.

Commercial General Liability Insurance with minimum limits of liability of not less than
$2,000,000 per occurrence for bodily injury and property damage liability; $2,000,000
designated location, general aggregate; and $1,000,000 umbrella. Such insurance will
include coverage for contractual liability, personal injury and broad form property damage,
and shall include all major divisions of coverage and be on a comprehensive basis
including, but not limited to:

premises operations;

personal injury liability without employment exclusion;

limited contractual,;

broad form property damages, including completed operations;

medical payments;

products and completed operations;

independent consultants coverage;

coverage inclusive of construction means, methods, techniques, sequences, and
procedures, employed in the capacity of a construction consultant; and

SRme a0 o

This policy must include coverage extensions to cover the indemnification obligations
contained in this Agreement to the extent caused by or arising out of bodily injury or
property damage.

Comprehensive Automobile Liability Insurance covering all owned, non-owned and hired
automobiles used in connection with the performance of the Services, with limits of
liability of not less than $1,000,000 combined single limit bodily injury and property
damage. This policy must include coverage extensions to cover the indemnification
obligations contained in this Agreement to the extent caused by or arising out of
bodily injury or property damage.

If applicable: Contractor shall secure and maintain a third party fidelity bond in favor of
the Authority covering the Contractor and its employees and agents who may provide or
be responsible for the provision of Services where such activities contemplate the
responsibility for money or property of the Authority. Such bond shall protect the
Authority against any fraudulent or dishonest act which may result in the loss of money,
securities, or other property belonging to or in the possession of the Authority. Said bond
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shall be in an amount as determined by the Authority, from a surety acceptable to the
Authority.

5. Any other insurance commonly used by contractors for services of the type to be performed
pursuant to this Agreement.
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EXHIBIT C-1

CERTIFICATE(S) OF INSURANCE
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EXHIBIT D

CERTIFICATE OF GOOD STANDING WITH COLORADO SECRETARY OF STATE
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system.

Getting paper copies

At any time, you may request from us a paper copy of any record provided or made available
electronically to you by us. You will have the ability to download and print documents we send
to you through the DocuSign system during and immediately after the signing session and, if you
elect to create a DocuSign account, you may access the documents for a limited period of time
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send you paper copies of any such documents from our office to you, you will be charged a
$0.00 per-page fee. You may request delivery of such paper copies from us by following the
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Withdrawing your consent

If you decide to receive notices and disclosures from us electronically, you may at any time
change your mind and tell us that thereafter you want to receive required notices and disclosures
only in paper format. How you must inform us of your decision to receive future notices and
disclosure in paper format and withdraw your consent to receive notices and disclosures
electronically is described below.

Consequences of changing your mind

If you elect to receive required notices and disclosures only in paper format, it will slow the
speed at which we can complete certain steps in transactions with you and delivering services to
you because we will need first to send the required notices or disclosures to you in paper format,
and then wait until we receive back from you your acknowledgment of your receipt of such
paper notices or disclosures. Further, you will no longer be able to use the DocuSign system to
receive required notices and consents electronically from us or to sign electronically documents
from us.

All notices and disclosures will be sent to you electronically
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Unless you tell us otherwise in accordance with the procedures described herein, we will provide
electronically to you through the DocuSign system all required notices, disclosures,
authorizations, acknowledgements, and other documents that are required to be provided or made
available to you during the course of our relationship with you. To reduce the chance of you
inadvertently not receiving any notice or disclosure, we prefer to provide all of the required
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the paper mail delivery system. If you do not agree with this process, please let us know as
described below. Please also see the paragraph immediately above that describes the
consequences of your electing not to receive delivery of the notices and disclosures
electronically from us.

How to contact CliftonLarsonAllen LLP:

You may contact us to let us know of your changes as to how we may contact you electronically,
to request paper copies of certain information from us, and to withdraw your prior consent to
receive notices and disclosures electronically as follows:

To contact us by email send messages to: BusinessTechnology@CLAconnect.com
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To let us know of a change in your email address where we should send notices and disclosures
electronically to you, you must send an email message to us

at BusinessTechnology(@CLAconnect.com and in the body of such request you must state: your
previous email address, your new email address. We do not require any other information from
you to change your email address.

If you created a DocuSign account, you may update it with your new email address through your
account preferences.

To request paper copies from CliftonLarsonAllen LLP

To request delivery from us of paper copies of the notices and disclosures previously provided
by us to you electronically, you must send us an email

to BusinessTechnology@CLAconnect.com and in the body of such request you must state your
email address, full name, mailing address, and telephone number. We will bill you for any fees at
that time, if any.

To withdraw your consent with CliftonLarsonAllen LLP

To inform us that you no longer wish to receive future notices and disclosures in electronic
format you may:
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	1. SCOPE OF SERVICES; PERFORMANCE STANDARDS.  The Contractor shall perform the services described in Exhibit A, attached hereto and incorporated herein by this reference (the “Services”): (a) in a professional manner, to the satisfaction of the Author...
	2. TERM/RENEWAL.  This Agreement shall be effective as of the dated date hereof and shall terminate on the earlier to occur of: (i) termination pursuant to Section 18 hereof; (ii) completion of the Services; or (iii) December 31, 2022.
	3. ADDITIONAL SERVICES.  The Authority may, in writing, request the Contractor provide additional services not set forth in Exhibit A.  The terms and conditions of the provision of such services shall be subject to the mutual agreement of the Contract...
	4. REPAIRS/CLAIMS.  The Contractor shall notify the Authority immediately of any and all damage caused by the Contractor to Authority property and that of third parties.  The Contractor will promptly repair or, at the Authority’s option, reimburse the...
	5. GENERAL PERFORMANCE STANDARDS.
	a. The Contractor has by careful examination ascertained: (i) the nature and location of the Services; (ii) the configuration of the ground on which the Services are to be performed; (iii) the character, quality, and quantity of the labor, materials, ...
	b. The Contractor shall use reasonable commercial efforts to perform and complete the Services in a timely manner.  If performance of the Services by the Contractor is delayed due to factors beyond the Contractor’s reasonable control, or if conditions...
	c. The Services provided under this Agreement shall be adequate and sufficient for the intended purposes and shall be completed in a good and workmanlike manner.
	d. The Contractor agrees that it has and will continue to comply with all Laws while providing Services under this Agreement.  “Laws” means: (i) federal, state, county and local or municipal body or agency laws, statutes, ordinances and regulations; (...
	e. The responsibilities and obligations of the Contractor under this Agreement shall not be relieved or affected in any respect by the presence of any agent, consultant, sub-consultant or employee of the Authority.  Review, acceptance or approval by t...

	6. MONTHLY STATUS REPORT.  The Contractor shall provide to the Authority, at the Authority’s request, on or before the 25th of each month, a narrative progress and status report describing work in progress and results achieved during the reporting per...
	7. COMPENSATION AND INVOICES.
	a. Compensation.  Compensation for the Services provided under this Agreement shall be in accordance with the compensation schedule attached hereto as Exhibit A.  The Contractor shall be responsible for all expenses it incurs in performance of this Ag...
	b. Invoices.  Invoices for the Services shall be submitted monthly, by the 10th of each month, during the term of this Agreement and shall contain the following information:
	i. An itemized statement of the Services performed.
	ii. Any other reasonable information required by the Authority to process payment of the invoice, including project and/or cost codes as provided in any applicable written service/work order.


	8. TIME FOR PAYMENT.  Payment for the Services shall be made by the Authority within thirty (30) days of receipt of: (i) a timely, satisfactory and detailed invoice in the form required by Section 7; and (ii) if applicable, a reasonably satisfactory a...
	9. INDEPENDENT CONTRACTOR.  The Contractor is an independent contractor and nothing in this Agreement shall constitute or designate the Contractor or any of its employees or agents as employees or agents of the Authority.  The Contractor shall have fu...
	10. EQUAL OPPORTUNITY / EMPLOYMENT ELIGIBILITY.  This Agreement is subject to all applicable laws and executive orders relating to equal opportunity and non-discrimination in employment and the Contractor represents and warrants that it will not discr...
	a. The Contractor shall not knowingly employ or contract with a worker without authorization who will perform work under the public contract for services contemplated in this Agreement and will participate in the E-Verify Program or Department Program...
	b. The Contractor shall not knowingly enter into a contract with a subcontractor that fails to certify to the Contractor that the subcontractor shall not knowingly employ or contract with a worker without authorization to perform the services contempl...
	c. The Contractor has confirmed the employment eligibility of all employees who are newly hired for employment to perform work under the public contract for services through participation in either the E-Verify Program or the Department Program.
	d. The Contractor is prohibited from using either the E-Verify Program or the Department Program procedures to undertake pre-employment screening of job applicants while this Agreement is being performed.
	e. If the Contractor obtains actual knowledge that a subcontractor performing the services under this Agreement knowingly employs or contracts with a worker without authorization, the Contractor shall be required to:
	i. Notify the subcontractor and the Authority within three (3) days that the Contractor has actual knowledge that the subcontractor is employing or contracting with a worker without authorization.
	ii. Terminate the subcontract with the subcontractor if within three (3) days of receiving the notice required above the subcontractor does not stop employing or contracting with the worker without authorization; except that the Contractor shall not t...

	f. The Contractor shall comply with any reasonable request by the Department of Labor and Employment made in the course of an investigation involving matters under this Section 10 that such Department is undertaking pursuant to the authority establish...
	g. If the Contractor violates a provision of this Agreement pursuant to which § 8-17.5-102, C.R.S., applies the Authority may terminate this Agreement upon three (3) days written notice to the Contractor.  If this Agreement is so terminated, the Contr...

	11. CONTRACTOR’S INSURANCE.
	a. The Contractor shall acquire and maintain, at its sole cost and expense, during the entire term of this Agreement, insurance coverage in the minimum amounts set forth in Exhibit C, attached hereto and incorporated herein by this reference.  A waive...
	b. Prior to commencing any work under this Agreement, the Contractor shall provide the Authority with a certificate or certificates evidencing the policies required by this Agreement, as well as the amounts of coverage for the respective types of cove...
	c. The Contractor’s failure to purchase the required insurance shall not serve to release it from any obligations contained in this Agreement; nor shall the purchase of the required insurance serve to limit the Contractor’s liability under any provisi...

	12. CONFIDENTIALITY AND CONFLICTS.
	a. Confidentiality.  Any information deemed confidential by the Authority and given to the Contractor by the Authority, or developed by the Contractor as a result of the performance of a particular task, shall remain confidential.  In addition, the Co...
	b. Personal Identifying Information.  During the performance of this Agreement, the Authority may disclose Personal Identifying Information to the Contractor.  “Personal Identifying Information” means a social security number; a personal identificatio...
	c. Conflicts.  Prior to the execution of, and during the performance of this Agreement and prior to the execution of future agreements with the Authority, the Contractor agrees to notify the Authority of conflicts known to the Contractor that impact t...

	13. OWNERSHIP OF DOCUMENTS.  All documents produced by or on behalf of the Contractor prepared pursuant to this Agreement, including, but not limited to, all maps, plans, drawings, specifications, reports, electronic files and other documents, in what...
	14. LIENS AND ENCUMBRANCES.  The Contractor shall not have any right or interest in any Authority assets, or any claim or lien with respect thereto, arising out of this Agreement or the performance of the Services contemplated in this Agreement.  The ...
	15. INDEMNIFICATION.
	a. The Contractor shall defend, indemnify and hold harmless the Authority and each of its directors, officers, contractors, employees, agents and consultants (collectively, the “Authority Indemnitees”), from and against any and all claims, demands, lo...
	b. In the event the Contractor fails to assume the defense of any Claims under this Section 15 within fifteen (15) days after notice from the Authority of the existence of such Claim, the Authority may assume the defense of the Claim with counsel of i...
	c. Insurance coverage requirements specified in this Agreement shall in no way lessen or limit the liability of the Contractor under the terms of this indemnification obligation.  The Contractor shall obtain, at its own expense, any additional insuran...

	16. ASSIGNMENT.  The Contractor shall not assign this Agreement or parts thereof, or its respective duties, without the express written consent of the Authority.  Any attempted assignment of this Agreement in whole or in part with respect to which the...
	17. SUB-CONTRACTORS.  The Contractor is solely and fully responsible to the Authority for the performance of all Services in accordance with the terms set forth in this Agreement, whether performed by the Contractor or a subcontractor engaged by the C...
	18. TERMINATION.  In addition to the termination provisions contained in Section 2, above, this Agreement may be terminated for convenience by the Contractor upon delivery of thirty (30) days prior written notice to the Authority and by the Authority ...
	19. DEFAULT.  If either Party fails to perform in accordance with the terms, covenants and conditions of this Agreement, or is otherwise in default of any of the terms of this Agreement, the non-defaulting party shall deliver written notice to the def...
	20. NOTICES.  Any notice or communication required under this Agreement must be in writing, and may be given personally, sent via nationally recognized overnight carrier service, or by registered or certified mail, return receipt requested.  If given ...
	21. AUDITS.  The Authority shall have the right to audit, with reasonable notice,  any of the Contractor’s books and records solely as are necessary to substantiate any invoices and payments under this Agreement (including, but not limited to, receipt...
	22. ENTIRE AGREEMENT.  This Agreement constitutes the entire agreement between the Parties hereto relating to the Services, and sets forth the rights, duties, and obligations of each to the other as of this date, and hereby supersedes any and all prio...
	23. BINDING AGREEMENT.  This Agreement shall inure to and be binding on the heirs, executors, administrators, successors, and assigns of the Parties hereto.
	24. NO WAIVER.  No waiver of any of the provisions of this Agreement shall be deemed to constitute a waiver of any other of the provisions of this Agreement, nor shall such waiver constitute a continuing waiver unless otherwise expressly provided in t...
	25. GOVERNING LAW.
	a. Venue.  Venue for all actions arising from this Agreement shall be in the District Court in and for the county in which the Authority is located.  The Parties expressly and irrevocably waive any objections or rights which may affect venue of any su...
	b. Choice of Law. Colorado law shall apply to any dispute, without regard to conflict of law principles that would result in the application of any law other than the law of the State of Colorado.
	c. Litigation.  At the Authority’s request, the Contractor will consent to being joined in litigation between the Authority and third parties, but such consent shall not be construed as an admission of fault or liability.  The Contractor shall not be ...

	26. GOOD FAITH OF PARTIES.  In the performance of this Agreement, or in considering any requested approval, acceptance, consent, or extension of time, the Parties agree that each will act in good faith and will not act unreasonably, arbitrarily, capri...
	27. SUBJECT TO ANNUAL APPROPRIATION AND BUDGET.  The Authority does not intend hereby to create a multiple-fiscal year direct or indirect debt or other financial obligation whatsoever.  The Contractor expressly understands and agrees that the Authorit...
	28. GOVERNMENTAL IMMUNITY.  Nothing in this Agreement shall be construed to waive, limit, or otherwise modify, in whole or in part, any governmental immunity that may be available by law to the Authority, its respective officials, employees, contracto...
	29. NEGOTIATED PROVISIONS.  This Agreement shall not be construed more strictly against one Party than against the other merely by virtue of the fact that it may have been prepared by counsel for one of the Parties, it being acknowledged that each Par...
	30. SEVERABILITY.  If any portion of this Agreement is declared by any court of competent jurisdiction to be invalid, void or unenforceable, such decision shall not affect the validity of any other portion of this Agreement which shall remain in full ...
	31. NO THIRD PARTY BENEFICIARIES.  It is expressly understood and agreed that enforcement of the terms and conditions of this Agreement, and all rights of action relating to such enforcement, shall be strictly reserved to the Parties and nothing conta...
	32. OPEN RECORDS.  The Parties understand that all material provided or produced under this Agreement may be subject to the Colorado Open Records Act, §§ 24-72-202, et seq., C.R.S.
	33. WARRANTY AND PERMITS.  The Contractor shall and does by this Agreement guarantee and warrant that all workmanship, materials, and equipment furnished, installed, or performed for the accomplishment of the Services (collectively, the “Work”) will b...
	a. The Contractor hereby warrants the Work for a period of one (1) year from the date of completion and initial acceptance of the Work.  The Contractor will immediately correct or replace any Work that is defective or not conforming to this Agreement ...
	b. Prior to final payment for any Services involving Work, and at any time thereafter but before the final inspection, as set forth below, the Contractor and the District shall, at the request of the District, conduct an inspection of the Work for the...
	c. The Contractor agrees that if warranty issues appear before payment has been made under this Agreement, the District may withhold payment until such warranty issues are resolved to the District’s satisfaction.  If repair or replacement of any warra...
	d. The Contractor shall promptly notify the District of any Work, whether by the Contractor, its subcontractors or any third parties, which the Contractor believes to be defective or not conforming with this Agreement.
	e. The Contractor shall, at its expense, obtain all permits, licenses and other consents required from all governmental authorities, utility companies and appropriate parties under any restrictive covenants in connection with the Work.  The Contractor...
	f. At or around eleven (11) months, but no more than one (1) year, after the completion and acceptance of the Work, the Contractor and the District shall, at the request of the District, conduct a final inspection of the Work for the purpose of determ...

	34. TAX EXEMPT STATUS.  The Authority is exempt from Colorado state sales and use taxes.  Accordingly, taxes from which the Authority is exempt shall not be included in any invoices submitted to the Authority.  The Authority shall, upon request, furni...
	35. COUNTERPART EXECUTION.  This Agreement may be executed in several counterparts, each of which may be deemed an original, but all of which together shall constitute one and the same instrument.  Executed copies hereof may be delivered by facsimile ...
	1. Standard Worker’s Compensation and Employer’s Liability Insurance covering all employees of Contractor involved with the performance of the Services, with policy amounts and coverage in compliance with the laws of the jurisdiction in which the Serv...
	2. Commercial General Liability Insurance with minimum limits of liability of not less than $2,000,000 per occurrence for bodily injury and property damage liability; $2,000,000 designated location, general aggregate; and $1,000,000 umbrella.  Such in...
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