
TALLYN’S REACH AUTHORITY 
www.TallynsReachMetroDistrict.com    

NOTICE OF REGULAR MEETING AND AGENDA 

DATE:  March 19, 2024 
TIME: 6:00 p.m. 
LOCATION: Tallyn’s Reach Clubhouse 

24900 E. Park Crescent Dr. 
Aurora, CO 80016 
 
AT LEAST ONE INDIVIDUAL, INCLUDING CERTAIN BOARD MEMBERS AND 
CONSULTANTS OF THE DISTRICTS WILL BE PHYSICALLY PRESENT AND WILL 
ATTEND THIS MEETING IN PERSON AT THE ABOVE-REFERENCED LOCATION. 
HOWEVER, CERTAIN OTHER BOARD MEMBERS AND CONSULTANTS OF THE 
DISTRICTS MAY ATTEND THIS MEETING VIA TELECONFERENCE, OR WEB-
ENABLED VIDEO CONFERENCE. MEMBERS OF THE PUBLIC WHO WISH TO 
ATTEND THIS MEETING MAY CHOOSE TO ATTEND IN PERSON OR VIA 
TELECONFERENCE OR WEB-ENABLED VIDEO CONFERENCE USING THE 
INFORMATION BELOW. 
 

ACCESS: You can attend the meeting in any of the following ways: 
1. To attend via Microsoft Teams video-conference use the below link: 

 
https://teams.microsoft.com/l/meetup-
join/19%3ameeting_OWY3ZjQ1MmQtMzZmZC00MzJiLThmYTctODM1NDhiMT
NlMjIz%40thread.v2/0?context=%7b%22Tid%22%3a%224aaa468e-93ba-4ee3-ab9f-
6a247aa3ade0%22%2c%22Oid%22%3a%227e78628f-89cd-4e97-af6c-
60df84b55ffe%22%7d       
 

2. To attend via telephone, dial 1-720-547-5281 and enter the following 
additional information: 
Phone Conference ID: 592 536 698# 

 
AUTHORITY: Board of 
Directors 

Office Term Expires 

Harry Yosten President May 2025 
David Patterson Vice-President / Secretary May 2027 
BJ Pell Treasurer May 2025 
Mike Dell’Orfano Assistant Secretary May 2025 
Brian Crandall Assistant Secretary May 2025 

 
I. ADMINISTRATIVE MATTERS 

A. Call to order and approval of agenda.   
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B. Present disclosures of potential conflicts of interest. 

C. Confirm quorum, location of meeting and posting of meeting notices.   

II. PUBLIC COMMENT 

Members of the public may express their views to the Board on matters that affect the Authority 
that are not otherwise on the agenda. Comments will be limited to three (3) minutes per person.  

III. CONSENT AGENDA 

The items listed below are a group of items to be acted on with a single motion and vote by the 
Board.  An item may be removed from the consent agenda to the regular agenda, if desired.  Items 
on the consent agenda are then voted on by a single motion, second, and vote by the Board. 

A. Approval of Minutes of the Joint Special Meeting on October 24, 2023 and Minutes of the 
Special Meeting on November 14, 2023 (enclosures). 

B. Ratify approval of Independent Contractor Agreement with Ark Ecological Services, LLC 
for open space management services (weed and native plant management) for an amount 
not to exceed $100,000.00 (enclosure). 

C. Ratify approval of Eighteenth Addendum to Independent Contractor Agreement with 
Brightview Landscape Services, Inc. for willow shrub removal in the amount of $4,533.90 
(enclosure). 

D. Ratify approval of Independent Contractor Agreement with Brightview Landscape 
Services, Inc. for winter watering in the amount of $40,500.00 (enclosure). 

E. Ratify approval of Independent Contractor Agreement with Brightview Landscape 
Services, Inc. for 2024 Landscape Management Services in the amount of $269,964.00 
(enclosure). 

F. Ratify approval of Independent Contractor Agreement with Brightview Landscape 
Services, Inc. for 2024 pond maintenance in the amount of $41,429.41 (enclosure). 

G. Ratify approval of Independent Contractor Agreement with Brightview Landscape 
Services, Inc. for 2024 perennial/shrub bed renovation in the amount of $112,236.66 
(enclosure). 

H. Ratify approval of First Addendum to Independent Contractor Agreement with 
Brightview Landscape Services, Inc. for Emerald Ash Borer Soil Injection in the amount 
of $8,166.67 (enclosure).  

I. Ratify approval of Third Addendum to Independent Contractor Agreement with 
Brightview Landscape Services, Inc. for 2024 tree maintenance/plant health care in the 
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amount of $105,350.87 (enclosure). 

J. Ratify approval of Fourth Addendum to Independent Contractor Agreement with 
Brightview Landscape Services, Inc. for 2024 Annual Flowers in the amount of 
$15,046.15 (enclosure). 

K. Ratify approval of Fifth Addendum to Independent Contractor Agreement with 
Brightview Landscape Services, Inc, for flowerpots for pool in the amount of $15,316.04 
(enclosure). 

L. Ratify approval of Sixth Addendum to Independent Contractor Agreement with 
Brightview Landscape Services, Inc, for turf to native conversion in the amount of 
$113,224.02 (enclosure). 

M. Ratify approval of Independent Contractor Agreement for with Brightview Landscape 
Services, Inc. for pine tree removals due to Pine Beetle in the amount of $19,083.35 
(enclosure). 

N. Ratify approval of Independent Contractor Agreement with Front Range Recreation, Inc. 
for access system and clubhouse rental management (enclosure). 

O. Ratify approval of Independent Contractor Agreement with Front Range Recreation, Inc. 
for pool management (enclosure). 

P. Ratify approval of Independent Contractor Agreement with MFish Graphics for sign 
maintenance in the amount of $44,226.00 (enclosure). 

Q. Ratify approval of Independent Contractor Agreement with ET Irrigation for 2024 
Irrigation System Management in the amount of $92,904.00 (enclosure). 

R. Ratify approval of Independent Contractor Agreement with Radiant Lighting Services for 
2024 Maintenance Services (enclosure). 

S. Ratify approval of Independent Contractor Agreement with Heatherly Creative for 
Website Management in the amount of $600 (enclosure). 

T. Ratify approval of Independent Contractor Agreement with Ground Engineering 
Consultant, Inc., for Materials Testing and Special Inspection in the amount of $1,580.00 
(enclosure). 

U. Ratify approval of City of Aurora Intergovernmental Agreement (enclosure). 

V. Ratify approval of Change Order No. 1 to the Contractor Agreement (Tract A Retaining 
Wall) with Chavez Services LLC for an amount of $47,170.00 (enclosure).  
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W. Ratify approval of Pay Application No. 1 from Chavez Services LLC for Tract A 
Retaining Wall Project in the amount of $35,606.00 (enclosure). 

X. Ratify approval of Pay Application No. 2 from Chavez Services LLC for Tract A 
Retaining Wall Project in the amount of $18,184.35 (enclosure). 

IV. FINANCIAL MATTERS 

A. Review and consider approval of claims for period ending March 12, 2024, in the amount 
of $645,805.64 (enclosure). 

B. Review and consider approval of unaudited financial statements as of December 31, 2023, 
and schedule of cash position updated as of March 12, 2024 (enclosure). 

V. LEGAL MATTERS 

A. Discuss Authority appointment process. 

B. Discuss employee and volunteer accident coverage. 

VI. MANAGER MATTERS 

A. Retaining wall update (enclosure). 

B. Pond updates. 

C. Streets updates. 

D. Xcel update on street light poles and lights. 

E. Arapahoe Road vehicle damage to common areas. 

F. Lumen wreckage on Arapahoe Road update. 

G. Signage in common areas. 

H. Landscape updates. 

a. 2024 Quad Project updates. 

b. Pine Beetle update. 

c. Potential perches for raptors. 

d. City of Aurora IGA updates – turf conversions and tree removal. 

e. Snow removal for BJ Pell. 
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f. Update on 2024 TRA turf conversions to natives, and to shrubs & xeriscaping 
(enclosures).  

I. 2023 Reimbursements received.  

J. Pool updates. 

a. Security updates. 

i. Review and consider approval of proposal from Arapahoe County Security 
Center for installation of panic bars on both pool gates in the amount of 
$17,385.58 (enclosure). 

ii. Review and consider approval of proposal from BW Technologies INC. for 
upgrade and installation of new Brivo system in the amount of $7,030.00 
(enclosure). 

b. Discussion of Tiger Sharks swim team. 

c. Pool Opening Day – Discuss and consider approval of dessert truck or other frozen 
treats. 

K. Discuss CLA flat fee arrangement. 

a. Update on CLA staffing. 

L. Eblast reporting and responses from residents. 

M. Oil and Gas Commission updates. 

N. Playground inspection report (enclosure). 

VII. OTHER MATTERS 

A. Authority:  Next Board meeting is scheduled for July 16, 2024 at 6:00 p.m. 

VIII. EXECUTIVE SESSION 

IX. ADJOURNMENT 
 

The next meeting is scheduled for July 16, 2024 at 6:00 p.m. 
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 MINUTES OF A JOINT SPECIAL MEETING OF 
THE BOARD OF DIRECTORS OF THE 

TALLYN’S REACH AUTHORITY AND TALLYNS REACH 
METROPOLITAN DISTRICT NOS. 2 AND 3  

HELD 
OCTOBER 24, 2023 

 
A joint special meeting of the Boards of Directors of the Tallyn’s Reach 
Authority and the Tallyn’s Reach Metropolitan District Nos. 2 and 3 (referred 
to hereafter as the “Board” and/or “Boards”) was convened on Tuesday, 
October 24, 2023, at 11:00 a.m. This joint meeting was held virtually via 
Microsoft Teams and at the offices of CliftonLarsonAllen LLP, 8390 E. 
Crescent Parkway, Suite 300, Greenwood Village, Colorado 80111 in the Mt. 
Evans Conference Room. The meeting was open to the public. 

  
ATTENDANCE Directors in Attendance for the Authority: 

Harry Yosten, President, in person 
David Patterson, Vice-President/Assistant Secretary, in person  
BJ Pell, Treasurer, in person 
Brian Crandall, Assistant Secretary, via online 
 
Director Dell’Orfano was absent and excused.  
 
Directors in Attendance for MD 2: 
BJ Pell, President, in person 
 
No quorum was present for Tallyn’s Reach Metropolitan District No. 2 
 
Directors in Attendance for MD 3: 
David Patterson, President, in person 
Harry Yosten, Vice President/Treasurer, in person 
Brian Crandall, Assistant Secretary, via online 
 
Directors Dell’Orfano and Huygen were absent and excused. 
 
Also in Attendance Were: 
Blair Dickhoner, Esq.; White Bear Ankele Tanaka & Waldron (“WBA”) 
Celeste Terrell, Nic Carlson, and Terri Boroviak; CliftonLarsonAllen LLP 
(“CLA”)  

  
ADMINISTRATIVE 
MATTERS 

Call to Order and Agenda:  Director Yosten called the meeting to order at 
11:04 a.m. Following discussion, upon motion duly made and seconded,  the 
Board approved the Agenda, as presented, and excused the absence of 
Director Dell’Orfano of the Authority Board, and the absence of Directors 
Dell’Orfano, Barcus, and Huygen from the Tallyn’s Reach Metropolitan 
District No. 3.  
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Disclosures of Potential Conflicts of Interest:  Attorney Dickhoner advised 
the Boards that, pursuant to Colorado law, certain disclosures might be 
required prior to taking official action at the meeting.  Attorney Dickhoner 
reported that disclosures for those directors that provided WBA with notice 
of potential or existing conflicts of interest were filed with the Secretary of 
State’s Office and the Boards at least 72 hours prior to the meeting, in 
accordance with Colorado law, and those disclosures were acknowledged by 
the Boards. Attorney Dickhoner inquired into whether members of the 
Boards had any additional disclosures of potential or existing conflicts of 
interest with regard to any matters scheduled for discussion at the meeting. 
No additional disclosures were noted. The participation of the members 
present was necessary to obtain quorums or to otherwise enable the Boards 
to act. 
 
Quorum: A quorum was confirmed for the Tallyn’s Reach Authority Board 
and the Tallyn’s Reach Metropolitan District No. 3 Board for the meeting, 
the meeting location and posting of meeting notice. 
 
The Board noted that there was not a quorum in attendance for Tallyn’s 
Reach Metropolitan District No. 2. 

  
PUBLIC COMMENT  None. 
  
LEGAL MATTERS Intergovernmental Agreement with the City of Aurora:  Director Yosten 

reviewed the agreement with the Boards. Following discussion, upon a 
motion duly made and seconded, upon vote and unanimously carried, the 
Authority Board approved the Intergovernmental Agreement with the City 
of Aurora, subject to content remaining consistent with the topics discussed 
at the meeting.  

  
FINANCIAL 
MATTERS 

2024 Budget Workshop:  Ms. Boroviak reviewed the 2024 Draft Budgets 
with the Boards. The Boards discussed revenue and expenditure items, noting 
that the changes regarding revenue and expenditure items will be reflected in 
the budgets to be presented at the meeting on November 14, 2023.  

  
ADJOURNMENT There being no further business to come before the Boards at this time, the 

meeting was adjourned at 11:55 a.m. 

 
The foregoing constitutes a true and correct copy of the minutes of the above-
referenced meeting. 
 
____________________________________________________ 
Secretary for the Meeting – Tallyn’s Reach Authority 
 
 
____________________________________________________ 
Secretary for the Meeting – Tallyn’s Reach MD 3 
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 MINUTES OF A SPECIAL MEETING OF 
THE BOARD OF DIRECTORS OF THE 

TALLYN’S REACH AUTHORITY  
HELD 

NOVEMBER 14, 2023 
 
A special meeting of the Board of Directors of the Tallyn’s Reach 
Authority, (referred to hereafter as the “Board”) was convened on 
Tuesday, November 14, 2023, at 6:00 p.m. This special meeting was held 
at the Tallyn’s Reach Clubhouse, 24900 E. Park Crescent Drive, Aurora, 
CO 80016, and via Microsoft Teams. The meeting was open to the public. 

  
ATTENDANCE Directors in Attendance for the Authority: 

Harry Yosten, President 
BJ Pell, Treasurer 
David Patterson, Vice President/Assistant Secretary  
Mike Dell’Orfano, Assistant Secretary 
Brian Crandall, Assistant Secretary  
 
Also in Attendance Were: 
Blair M. Dickhoner, Esq.; White Bear Ankele Tanaka & Waldron 
(“WBA”)  
Celeste Terrell, Terri Boroviak, and Alex Clem; CliftonLarsonAllen LLP 
(“CLA”) 
Bill Barcus and Brian Baisch; Tallyn’s Reach MD 2 Board Members 
Julie Huygen; Tallyn’s Reach MD 3 Board Member 
Kathryn Hahn; New Bridge Strategy 
Cindy Frey, Peter Maleski, and other members of the public. 

  
ADMINISTRATIVE 
MATTERS 

Call to Order and Agenda:  The meeting was called to order at 7:08 
p.m. 
 
Following review and discussion, upon a motion duly made by Director 
Yosten, seconded by Director Dell’Orfano and, upon vote, unanimously 
carried, the Board approved the Agenda, as amended, to add the deed with 
Aurora under Legal Matters and to move the presentation regarding the 
new bridge to the top of the agenda.  
 
Disclosures of Potential Conflicts of Interest:  Attorney Dickhoner 
advised the Board that, pursuant to Colorado law, certain disclosures 
might be required prior to taking official action at the meeting.  Attorney 
Dickhoner reported that disclosures for those directors that provided 
WBA with notice of potential or existing conflicts of interest were filed 
with the Secretary of State’s Office and the Board at least 72 hours prior 
to the meeting, in accordance with Colorado law, and those disclosures 
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were acknowledged by the Board. Attorney Dickhoner inquired into 
whether members of the Board had any additional disclosures of potential 
or existing conflicts of interest with regard to any matters scheduled for 
discussion at the meeting. No additional disclosures were noted. The 
participation of the members present was necessary to obtain quorum or 
to otherwise enable the Board to act. 
 
Quorum, Location of Meeting and Posting of Meeting Notices: A 
quorum was confirmed for the meeting.  
 
Happy 25th Anniversary to Tallyn’s Reach Being Approved by City 
of Aurora: Director Yosten mentioned the Authority’s 25th anniversary, 
noting it is also the 5th anniversary of CLA managing the Authority. No 
action taken. 

  
PUBLIC 
COMMENT 

Ms. Huygen noted her opposition to the fee increase and opposed 
contributing money to the HOA and social events. 

  
CONSENT 
AGENDA 

The Board reviewed the Consent Agenda and noted that any item may be 
removed from the Consent Agenda to the regular Agenda upon the 
request of any Director. Upon a motion duly made by Director Crandall, 
seconded by Director Pell and, upon vote, unanimously carried, the 
Consent Agenda was approved, ratified and/or adopted, as amended to 
remove Item O: Ratify City of Aurora Intergovernmental Agreement 
since it has not been yet received. 
 

A. Approval of Minutes of the Regular Meeting on September 19, 
2023. 

B. Ratify approval of Thirteenth Addendum to Independent 
Contractor Agreement with Brightview Landscape Services, Inc. 
for tree trimming in the amount of $4,333.34. 

C. Ratify approval of Fourteenth Addendum to Independent 
Contractor Agreement with Brightview Landscape Services, Inc. 
for string trim native in the amount of $2,260.80. 

D. Ratify approval of Fifteenth Addendum to Independent 
Contractor Agreement with Brightview Landscape Services, Inc. 
for native seeding in the amount of $47,668.81. 

E. Ratify approval of Sixteenth Addendum to Independent 
Contractor Agreement with Brightview Landscape Services, Inc. 
for tree wrapping in the amount of $3,646.00. 

F. Ratify approval of Seventeenth Addendum to Independent 
Contract Agreement with Brightview Landscape Services, Inc. for 
straw blanket installation in the amount of $3,200.32. 

G. Adoption of Annual Administrative Resolution (2024). 
H. Ratify approval of Agreement with SavATree for holiday 
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decorations in the amount of $14,872.00. 
I. Ratify approval of proposal from Brightview Landscape Services, 

Inc. for Emerald Ash Borer soil injection in the amount of 
$8,166.67. 

J. Review and consider approval of proposal from Brightview 
Landscape Services, Inc. for 2024 perennial bed and shrub bed 
renovations in the amount of $112,853.17. 

K. Review and consider approval of proposal from Brightview 
Landscape Services, Inc. for 2024 annual flowers in the amount 
of $19,075.22. 

L. Ratify approval of Contractor Agreement with Chavez Services 
LLC for cul-de-sac construction in the amount of $84,146.10. 

M. Ratify approval of Independent Contractor Agreement with New 
Bridge Strategy for online survey in the amount of $5,000.00. 

N. Ratify approval of Independent Contractor Agreement with 
Brightview Landscape Services, Inc. for winter 2023-2024 snow 
removal services. 

  
FINANCIAL 
MATTERS 

Reserve Study:  Ms. Terrell reviewed the Reserve Study with the Board. 
The study is recommending approximately $9 million in reserves with a 
2024 special assessment. 
 
Resident Study: Ms. Hahn presented her study to the Board. 
 
Claims for Period Ending November 7, 2023 in the amount of 
$466,785.49: Ms. Boroviak reviewed the claims with the Board. 
Following review, upon a motion duly made by Director Yosten, 
seconded by Director Pell and, upon vote, unanimously carried, the Board 
approved the claims for period ending November 7, 2023 in the amount 
of $466,785.49. 
 
Unaudited Financial Statements as of September 30, 2023 and 
Schedule of Cash Position Updated as of November 9, 2023: Ms. 
Boroviak reviewed the financial statements and cash position with the 
Board. Following review, upon a motion duly made by Director Yosten, 
seconded by Director Dell’Orfano and, upon vote, unanimously carried, 
the Bord approved the Unaudited Financial Statements as of September 
30, 2023 and Schedule of Cash Position updated as of November 9, 2023. 
 
Public Hearing to Consider Amendment of 2023 Budget and 
Adoption of Resolution to Amend 2023 Budget: The Board determined 
an amendment of the 2023 Budget was not needed. 
 
Public Hearing on Proposed 2024 Budget and Adoption of Resolution 
to Adopt 2024 Budget and Appropriate Sums of Money: Ms. Boroviak 
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reviewed the 2024 Budget with the Board, noting the $15 increase for 
homes per quarter and $5 per quarter for apartments. 
 
Following review, the public hearing was opened at 8:10 p.m.  
 
It was noted that Notice stating that the Board would consider adoption 
of the 2024 budget and the date, time and place of the public hearing was 
published pursuant to statute.  No written objections were received prior 
to the public hearing. 
 
No public comments were received, and the public hearing was closed at 
8:11 p.m. 
 
Upon a motion duly made by Director Yosten, seconded by Director Pell 
and, upon vote, majority carried, the Board approved the 2024 Budget 
and adopted the Resolution to Adopt the 2024 Budget and Appropriate 
Sums of Money. Director Dell’Orfano and Director Patterson opposed. 
 
Engagement Letter with Wipfli LLP to Prepare 2023 Audit: Upon a 
motion duly made by Director Pell, seconded by Director Patterson and, 
upon vote, unanimously carried, the Board approved the engagement 
letter with Wipfli LLP to prepare the 2023 Audit. 
 
District Accountant to Prepare the 2025 Budget: Upon a motion duly 
made by Director Patterson, seconded by Director Pell and, upon vote, 
unanimously carried, the Board appointed the District accountant to 
prepare the 2025 Budget. 
 
District Accountant to Prepare the DLG-70 Certification of Tax 
Levies Form for Certification to the Board of County Commissioners 
and other interested parties: The Board determined this item was not 
needed. 

  
LEGAL MATTERS Proposition HH: Attorney Dickhoner reviewed the proposition with the 

Board. 
 
City of Aurora Intergovernmental Agreement: The Board determined 
the item was not needed since no IGA has been received. 
 
Fourth Amendment to Amended and Restated Resolution 
Concerning the Imposition of Authority Fees: Upon a motion duly 
made by Director Yosten, seconded by Director Pell and, upon vote, 
majority carried, the Board adopted the Fourth Amendment to Amended 
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and Restated Resolution Concerning the Imposition of Authority Fees. 
Director Dell’Orfano and Director Patterson opposed. 
 
Implementation of Accessibility Standards for Individuals with a 
Disability for Information Technology Systems Employed by the 
District: Attorney Dickhoner reviewed the information with the Board. 
 
Deed with City of Aurora: Attorney Dickhoner and Director Yosten 
reviewed the deed with the Board, including maps of which areas will be 
deeded with the Authority. Following review, upon a motion duly made 
by Director Yosten, seconded by Director Dell’Orfano and, upon vote, 
unanimously carried, the Board approved the deed with the City of 
Aurora.  

  
MANAGER 
MATTERS 

IMEG Update: Director Yosten updated the Board on the retaining wall. 
The city claims letter was sent regarding changes to plans requiring re-
engineering the wall to be wavy. Director Yosten is escalating this issue 
with the city. 
 
Landscape Updates:   
 

Proposal from Brightview Landscape Services for 2024 
Landscape Maintenance Services: Upon a motion duly made 
by Director Pell, seconded by Director Yosten and, upon vote, 
unanimously carried, the Board approved the proposal from 
Brightview Landscape Services for 2024 Landscape 
Maintenance Services. 
 
Proposal from Radiant Lighting Services, Inc. for 2024 
Lighting Maintenance Services: Upon a motion duly made by 
Director Pell, seconded by Director Yosten and, upon vote, 
unanimously carried, the Board approved the proposal from 
Radiant Lighting Services, Inc. for 2024 Lighting Maintenance 
Services. 

 
Open Space Management Proposal for Weed and Native Plant 
Management Program 2024 with Ark Ecological Services, LLC:  
Upon a motion duly made by Director Yosten, seconded by Director Pell 
and, upon vote, unanimously carried, the Board approved the Open Space 
Management Proposal for Weed and Native Plant Management Program 
2024 with Ark Ecological Services, LLC, up to $100,000. 
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Proposal for 2024 Irrigation Management with ET Irrigation 
Management Specialist LLC: Upon a motion duly made by 
Director Dell’Orfano, seconded by Director Pell and, upon vote, 
unanimously carried, the Board approved the proposal for 2024 
Irrigation Management with ET Irrigation Management 
Specialist LLC. 

 
Closing of 2023 Landscaping Season: Ms. Terrell provided an 
update to the Board, stating trees have been limbed and 
Brightview is prepared for the snow. 

 
Pool Updates:   
 

Pool and Clubhouse Management Transition:  Ms. Terrell 
provided an update to the Board. 

 
Agreement with Front Range Recreation for Pool and 
Clubhouse Management for 2024: Upon a motion duly made 
by Director Pell, seconded by Director Dell’Orfano and, upon 
vote, unanimously carried, the Board approved the agreement 
with Front Range Recreation for pool and clubhouse 
management for 2024. 
 
Termination with YMCA for Pool and Clubhouse 
Management Services Effective December 31, 2023: Upon a 
motion duly made by Director Dell’Orfano, seconded by Director 
Pell and, upon vote, unanimously carried, the Board ratified the 
termination with YMCA for pool and clubhouse management 
services, effective December 31, 2023. 
 

Proposal from Heatherly Creative, LLC for 2024 Website 
Administration: Upon a motion duly made by Director Pell, seconded 
by Director Yosten and, upon vote, unanimously carried, the Board 
approved the proposal from Heatherly Creative, LLC for 2024 website 
administration. 
 
Master Service Agreement and Statements of Work with 
CliftonLarsonAllen LLP for 2024 Accounting, Management and 
Billing Services: Upon a motion duly made by Director Pell, seconded 
by Director Yosten and, upon vote, majority carried, the Board approved 
the MSA and SOWs with CLA for 2024 accounting, management and 
billing services. Director Patterson abstained. 
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2024 Insurance Renewal:  
 

Worker’s Compensation Insurance Coverage: Upon a motion 
duly made by Director Yosten, seconded by Director Pell and, 
upon vote, unanimously carried, the Board approved insurance 
renewals for 2024, including worker’s compensation insurance. 
 

Graffiti Vandalism and Reward Offering: Ms. Terrell and Director 
Yosten review the vandalism and reward offering with the Board. The 
graffiti is in the process of being removed. 

  
OTHER MATTERS Authority – Next Board Meeting on March 19, 2024, at 6:00 p.m.: 

Confirmed. 
  
EXECUTIVE 
SESSION 

Executive session of the Board of Directors for the purpose of 
receiving legal advice pursuant to Section 24-6-402(4)(b), Colorado 
Revised Statutes, as it relates to collection of unpaid fees, and pool 
and clubhouse management, pursuant to § 24-6-402(4)(e), Colorado 
Revised Statutes:  Pursuant to Section 24-6-402(4)(b), C.R.S., upon a 
motion duly made by Director Yosten, seconded by Director Patterson 
and, upon vote, unanimously carried, the Board entered into Executive 
Session at 9:24 p.m. 
 
Upon a motion duly made by Director Pell, seconded by Director 
Dell’Orfano and, upon vote, unanimously carried, the Board reconvened 
into regular session at 9:35 p.m. 

  
ADJOURNMENT There being no further business to come before the Board, upon a motion 

duly made by Director Yosten, seconded by Director Pell and, upon vote, 
unanimously carried, the Board adjourned the meeting at 9:37 p.m. 
 
The foregoing constitutes a true and correct copy of the minutes of the 
above-referenced meeting. 
 
 
 
____________________________________________________ 
Secretary for the Meeting – Tallyn’s Reach Authority  
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INDEPENDENT CONTRACTOR AGREEMENT 

(OPEN SPACE MANAGEMENT SERVICES) 

 

This INDEPENDENT CONTRACTOR AGREEMENT, including any and all exhibits 

attached hereto (the “Agreement”), is entered into as of the 26th day of January, 2024, by and 

between TALLYN’S REACH AUTHORITY, a contractual authority and political subdivision of 

the State of Colorado (the “Authority”), and ARK ECOLOGICAL SERVICES, LLC, 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, 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: 
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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, 2024.  

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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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 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 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. 

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 10th 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.  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. 

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 (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, 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.  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  

 

  

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: Ark Ecological Services, LLC 

6560 Dover Street 

Arvada, CO 80004 

Attention: Raymond Sperger 

Phone: (303) 985-4849 

Email: ersperger@gmail.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.  

24

mailto:bdickhoner@wbapc.com
mailto:ersperger@gmail.com


1627.4200; 46F7JA7DSX42-1371723227-442 11 

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. 

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., 

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 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 
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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 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. 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 
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CONTRACTOR: 

ARK ECOLOGICAL SERVICES, LLC, a 

Colorado limited liability company 

 

 

 

 

Printed Name 

 

Title 

 

 

STATE OF COLORADO )  

 ) ss. 

COUNTY OF ______________________ )  

 

The foregoing instrument was acknowledged before me this _____ day of __________, 

2024, by ____________________, as the ____________________ of Ark Ecological Services, 

LLC. 

Witness my hand and official seal. 

My commission expires:   

  

  

  

 Notary Public 
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EXHIBIT A 

Weed and Native Plant Management Program Options and Costs for 2024 

Plan Weed and Native Plant Management Program Cost 

Standard Plan 

 

Herbicide applications combining 1 broadcast 

applications where needed and 2-3 spot 

applications where diverse stands of native 

wildflowers and woody native plants are found and 

weeds are dispersed.*  To the degree possible 

cheatgrass infestations will be managed as well 

with Esplanade.   

 

Time and 

materials not to 

exceed $100,000 

 

 

Open Space 

Tree Well 

Management 

Apply herbicides in all tree and shrub wells in the 

open spaces only as needed to control weeds. 

Included in above 

costs 

Turf 

Conversion 

Management 

Manage weeds in sites within the Tallyn's Reach 

where irrigated bluegrass areas (turf areas) are   

being converted to native water saving grasses.   

Included in above 

costs 

Trail Side 

Management 

Manage weeds along trails within the Tallyn's 

Reach owned open space mapped areas.  

Included in above 

costs 

*To the extent possible, native wildflower populations that are susceptible to broadleaf herbicides 

will not be sprayed. 

 

Estimated Weed Management Costs Over Time.  As weeds are controlled through time the seed 

bank in the soil is depleted and fewer weeds come up each year.  Selective applications of 

herbicides give both native grasses and native wildflowers a competitive advantage, thereby 

increasing the beauty of the area and crowding out space for weeds. In highly infested sites or 

areas with extensive disturbance, ecological restoration (revegetation) is teamed with weed control 

to encourage the replacement of weeds with natives. With one application this fall, and 2-3 

herbicide application per year in the future, the costs for future control efforts will decline as the 

weed seed bank in the soil is depleted.  
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Ecological Restoration Projects 
 

 

 Recommended Actions: Cost 

 Restoration Projects  

 Small and medium size restoration areas for seeding and planting are 

located in various areas throughout the site.   

$50,000 

 Drainage area at the Biloxi Ct. Test Site identified on the Sept. 6, 2021 

Site Assessment and Walk Through 

To be 

determined 

 

Proposed Schedule: (Based on the this Plan and on typical weather patterns) 

 

 

 

 

March- 

November 

Complete all herbicide applications on Diffuse Knapweed, 

various Thistle Species, Mullein, Bindweed, and other noxious 

weeds.  Spray post-emergent and/or pre-emergent herbicides 

on cheatgrass areas as time and financial resources allow. 

Late 

October 

or 

November 

Restore small bare ground areas that are currently weed free. 

Develop a list of potential restoration sites for future budget 

consideration. Complete Open Space Management Proposal 

for 2025.   

32



1627.4200; 46F7JA7DSX42-1371723227-442 B-1-1 

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. 

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 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:   

a. premises operations; 

b. personal injury liability without employment exclusion; 

c. limited contractual; 

d. broad form property damages, including completed operations; 

e. medical payments; 

f. products and completed operations; 

g. independent consultants coverage; 

h. coverage inclusive of construction means, methods, techniques, sequences, and 

procedures, employed in the capacity of a construction consultant; and 

 

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. 

3. 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. 

4. 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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EIGHTEENTH ADDENDUM 
TO 

INDEPENDENT CONTRACTOR AGREEMENT 
(Willow Shrub Removal) 

      
 

 This EIGHTEENTH ADDENDUM TO INDEPENDENT CONTRACTOR 
AGREEMENT (the “Eighteenth Addendum”) is entered into on the 11th day of December, 
2023, by and between TALLYN’S REACH AUTHORITY, a contractual authority and political 
subdivision of the State of Colorado (the “Authority”), and BRIGHTVIEW LANDSCAPE 
SERVICES, INC, a Colorado corporation the (“Contractor”), collectively referred to herein as 
the “Parties.” 
 

RECITALS: 
 
 WHEREAS, the Parties entered into an Independent Contractor Agreement (Landscape 
Management), dated December 10, 2022, and that First Addendum to Independent Contractor 
Agreement (2023 Annual Flowers), dated March 21, 2023, and that Second Addendum to 
Independent Contractor Agreement (Mulch Top Dressing), dated March 21, 2023, and that Third 
Addendum to Independent Contractor Agreement (2023 Perennial Flowers), dated March 21, 
2023, and that Fifth Addendum to Independent Contractor Agreement (2023 Plant Heath Care), 
dated March 26, 2023, and that Sixth Addendum to Independent Contractor Agreement (Tree 
Replacements), dated March 26, 2023, and that Seventh Addendum to Independent Contractor 
Agreement (Turf to Native Conversion), dated May 30, 2023, (collectively the “Agreement”) and 
that Eighth Addendum to Independent Contractor Agreement (Top Dress E Frost Dr and Native 
to Cobble Arapahoe Rd), dated May 30, 2023, and that Ninth Addendum to Independent 
Contractor Agreement (Crusher Fines Path Repair), dated June 12, 2023, and that Tenth 
Addendum to Independent Contractor Agreement (Glasgow Bed Renovations), dated July 18, 
2023, and that Eleventh Addendum to Independent Contractor Agreement (Fill Tree Gator Bags), 
dated July 18, 2023, and that Twelfth Addendum to Independent Contractor Agreement (Flagstone 
Removal), dated August 14, 2023, and that Thirteenth Addendum to Independent Contractor 
Agreement (Tree Trimming), dated September 29, 2023, and that Fourteenth Addendum to 
Independent Contractor Agreement (String Trim Native), dated September 29, 2023, and that 
Fifteenth Addendum to Independent Contractor Agreement (Native Seeding), dated October 5, 
2023, and that Sixteenth Addendum to Independent Contractor Agreement (Tree Wrapping), dated 
October 6, 202, and that Seventeenth Addendum to Independent Contractor Agreement (Straw 
Blanket Installation), dated October 18, 2023 (collectively the “Agreement”); and  
 
 WHEREAS, the Agreement sets forth the scope of services to be provided by the 
Contractor to the Authority; and 
 
 WHEREAS, the Parties wish to expand the scope of services (the “Additional Services”); 
and 
 
 WHEREAS, the Contractor is agreeable with providing the Additional Services within this 
Eighteenth Addendum. 
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 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: 
 

TERMS AND CONDITIONS: 
 

1. SCOPE OF ADDITIONAL SERVICES.  The Contractor shall be responsible for the 
Additional Services in compliance with the services and costs described in Exhibit A, attached hereto 
and incorporated herein.   

2. INVOICING.  The Contractor shall submit invoices for the Additional Services in 
their monthly billing to the Authority pursuant to the invoicing provisions of the Agreement.   

3. AGREEMENT.  Except as expressly modified by this Eighteenth Addendum, all 
terms and provisions of the Agreement shall remain in full force and effect.  

4. COUNTERPART EXECUTION.  This Eighteenth 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. 

IN WITNESS WHEREOF, the Parties have caused this Eighteenth Addendum to be duly 
executed and delivered by their respective officers thereunto duly authorized as of the date first 
above written. 
 

Remainder of page intentionally left blank. Signature page follows.  
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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 to the Authority 

CONTRACTOR: 
 
BRIGHTVIEW LANDSCAPE SERVICES, 
INC., a Colorado corporation 
 
 
 
 
 
 

Signature 
 
 
Title 
 

  

 

 

  

 

 

Signature Page to Eighteenth Addendum to Independent Contractor Agreement with 
Brightview Landscape Services, Inc., dated December 11, 2023 
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EXHIBIT A 
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INDEPENDENT CONTRACTOR AGREEMENT 
(WINTER WATERING) 

 
This INDEPENDENT CONTRACTOR AGREEMENT, including any and all exhibits 

attached hereto (the “Agreement”), is entered into as of the 20th day of November, 2023, by and 
between TALLYN’S REACH AUTHORITY, a contractual authority and political subdivision of 
the State of Colorado (the “Authority”), and Brightview Landscape Services, 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: 
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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) March 31, 2024. 

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. 

5. GENERAL PERFORMANCE STANDARDS. 
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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 
describing work in progress and results achieved during the reporting period, including a 
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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 B.  
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 B 
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-1. 

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. 

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 10th 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.  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. 

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 (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, 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.  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  
 

  
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: Brightview Landscape Services, Inc. 

8888 N. Motsenbocker Rd., Suite A 
Parker, CO 80134 
Attention:    Brian Marcinowski 
Email:           brian.marcinowski@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 
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. 

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. 

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 

53



1627.4200; 46F7JA7DSX42-1371723227-420 12 

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., 
C.R.S.  

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 
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CONTRACTOR: 
BRIGHTVIEW LANDSCAPE SERVICES, 
INC., a Colorado corporation 
 

 
 
 
Printed Name 
 
Title 

 
 
STATE OF COLORADO )  
 ) ss. 
COUNTY OF ______________________ )  

 
The foregoing instrument was acknowledged before me this _____ day of November, 

2023, by ____________________, as the ____________________ of Brightview Landscape 
Services. Inc.. 

Witness my hand and official seal. 

My commission expires:   
  
  
  
 Notary Public 
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EXHIBIT A 

SCOPE OF SERVICES 
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EXHIBIT B 

COMPENSATION SCHEDULE  
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EXHIBIT B-1 

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. 

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 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:   

a. premises operations; 
b. personal injury liability without employment exclusion; 
c. limited contractual; 
d. broad form property damages, including completed operations; 
e. medical payments; 
f. products and completed operations; 
g. independent consultants coverage; 
h. coverage inclusive of construction means, methods, techniques, sequences, and 

procedures, employed in the capacity of a construction consultant; and 
 

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. 

3. 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. 

4. 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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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 
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INDEPENDENT CONTRACTOR AGREEMENT 
(2024 POND MAINTENANCE) 

 
This INDEPENDENT CONTRACTOR AGREEMENT, including any and all exhibits 

attached hereto (the “Agreement”), is entered into as of the 28th day of February, 2024, by and 
between TALLYN’S REACH AUTHORITY, a contractual authority and political subdivision of 
the State of Colorado (the “Authority”), and BRIGHTVIEW LANDSCAPE SERVICES, 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: 
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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, 2024.  

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. 

5. GENERAL PERFORMANCE STANDARDS. 
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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 
describing work in progress and results achieved during the reporting period, including a 
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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 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. 

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 10th 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.  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. 

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 (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, 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.  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  
 

  
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: Brightview Landscape Services, Inc. 

8888 N. Motsenbocker Rd., Suite A 
Parker, CO 80134 
Attention: Brian Marcinowski 
Email: brian.marcinowski@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 
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. 

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. 

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. 

33. 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. 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 
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CONTRACTOR: 
BRIGHTVIEW LANDSCAPE SERVICES, 
INC., a Colorado corporation 
 

 
 
 
Printed Name 
 
Title 

 
 
STATE OF COLORADO )  
 ) ss. 
COUNTY OF ______________________ )  

 
The foregoing instrument was acknowledged before me this _____ day of __________, 

2024, by ____________________, as the ____________________ of Brightview Landscape 
Services, Inc. 

Witness my hand and official seal. 

My commission expires:   
  
  
  
 Notary Public 
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EXHIBIT A 

SCOPE OF SERVICES 
 
 

108



1627.4200; 46F7JA7DSX42-1371723227-454 B-1-1 

 
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. 

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 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:   

a. premises operations; 
b. personal injury liability without employment exclusion; 
c. limited contractual; 
d. broad form property damages, including completed operations; 
e. medical payments; 
f. products and completed operations; 
g. independent consultants coverage; 
h. coverage inclusive of construction means, methods, techniques, sequences, and 

procedures, employed in the capacity of a construction consultant; and 
 

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. 

3. 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. 

4. 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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CERTIFICATE OF LIABILITY INSURANCE
 DATE(MM/DD/YYYY)        

 09/26/2023

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed. If 
SUBROGATION IS WAIVED, subject to   the terms and conditions of the policy, certain policies may require an endorsement. A statement on this 
certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS 
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES 
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED 
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

PRODUCER

Aon Risk Services Central, Inc.

Philadelphia PA Office
100 North 18th Street
15th Floor
Philadelphia PA 19103 USA 

PHONE
(A/C. No. Ext):

E-MAIL
ADDRESS:

INSURER(S) AFFORDING COVERAGE NAIC #

(866) 283-7122

INSURED 22667ACE American Insurance CompanyINSURER A:

26247American Guarantee & Liability Ins CoINSURER B:

INSURER C:

INSURER D:

INSURER E:

INSURER F:

FAX
(A/C. No.):

(800) 363-0105

CONTACT
NAME:

BrightView Landscape Services, Inc.
Location #40030
8888 Motsenbocker Road, Suite A
Parker CO 80134 USA 

COVERAGES CERTIFICATE NUMBER: 570101800740 REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD 
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS 
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, 
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. Limits shown are as requested

POLICY EXP 
(MM/DD/YYYY)

POLICY EFF 
(MM/DD/YYYY)

SUBR
WVD

INSR 
LTR

ADDL 
INSD POLICY NUMBER  TYPE OF INSURANCE LIMITS

COMMERCIAL GENERAL LIABILITY

CLAIMS-MADE OCCUR

POLICY LOC

EACH OCCURRENCE

DAMAGE TO RENTED 
PREMISES (Ea occurrence)

MED EXP (Any one person)

PERSONAL & ADV INJURY

GENERAL AGGREGATE

PRODUCTS - COMP/OP AGG

X

X

X X

GEN'L AGGREGATE LIMIT APPLIES PER: 

$2,000,000

$2,000,000

$10,000

$2,000,000

$5,000,000

$5,000,000

A 10/01/2023 10/01/2024Y

SIR applies per policy terms & conditions
XSLG47325857

PRO-
JECT

OTHER:

AUTOMOBILE LIABILITY

ANY AUTO

OWNED 
AUTOS ONLY

SCHEDULED
 AUTOS

HIRED AUTOS 
ONLY

NON-OWNED 
AUTOS ONLY

BODILY INJURY ( Per person)

PROPERTY DAMAGE
(Per accident)

X

BODILY INJURY (Per accident)

$5,000,000A 10/01/2023 10/01/2024 COMBINED SINGLE LIMIT
(Ea accident)

ISA H10716561

EXCESS LIAB

X OCCUR 

CLAIMS-MADE AGGREGATE

EACH OCCURRENCE

DED 

$3,000,000

$3,000,000

10/01/2023

SIR applies per policy terms & conditions
UMBRELLA LIABB 10/01/2024AUC508596819

RETENTIONX

X

E.L. DISEASE-EA EMPLOYEE

E.L. DISEASE-POLICY LIMIT

E.L. EACH ACCIDENT $2,000,000

X OTH-
ER

PER STATUTEA 10/01/2023 10/01/2024

WC - AOS
SCFC50685482A 10/01/2023 10/01/2024

$2,000,000

Y / N

(Mandatory in NH)

ANY PROPRIETOR / PARTNER / EXECUTIVE 
OFFICER/MEMBER EXCLUDED? N / AN

WC - WI

WORKERS COMPENSATION AND 
EMPLOYERS' LIABILITY

If yes, describe under 
DESCRIPTION OF OPERATIONS below

$2,000,000

WLRC5068541A

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

Tallyn's Reach Authority is included as Additional Insured in accordance with the policy provisions of the General Liability 
policy.

CANCELLATIONCERTIFICATE HOLDER

AUTHORIZED REPRESENTATIVETallyn's Reach Authority
c/o Clifton Allen Larson
8390 E. Crescent Parkway, Suite 300
Greenwood Village CO 80111 USA 

ACORD 25 (2016/03)

©1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE 

EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN ACCORDANCE WITH THE 

POLICY PROVISIONS.
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POLICY NUMBER: COMMERCIAL GENERAL LIABILITY
CG 20 37 04 13

THIS ENDORSEMENT CHANGES THE POLICY.  PLEASE READ IT CAREFULLY. 

CG 20 37 04 13 © Insurance Services Office, Inc., 2012 Page 1 of 1

ADDITIONAL INSURED – OWNERS, LESSEES OR
CONTRACTORS – COMPLETED OPERATIONS 

This endorsement modifies insurance provided under the following: 

COMMERCIAL GENERAL LIABILITY COVERAGE PART 
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART 

SCHEDULE 

Name Of Additional Insured Person(s) 
Or Organization(s) Location And Description Of Completed Operations

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

A. Section II – Who Is An Insured is amended to
include as an additional insured the person(s) or
organization(s) shown in the Schedule, but only
with respect to liability for "bodily injury" or
"property damage" caused, in whole or in part, by
"your work" at the location designated and
described in the Schedule of this endorsement
performed for that additional insured and
included in the "products-completed operations
hazard".

However:

1. The insurance afforded to such additional
insured only applies to the extent permitted
by law; and

2. If coverage provided to the additional insured
is required by a contract or agreement, the
insurance afforded to such additional insured
will not be broader than that which you are
required by the contract or agreement to
provide for such additional insured.

B. With respect to the insurance afforded to these
additional insureds, the following is added to
Section III – Limits Of Insurance:

If coverage provided to the additional insured is
required by a contract or agreement, the most we
will pay on behalf of the additional insured is the
amount of insurance:

1. Required by the contract or agreement; or

2. Available under the applicable Limits of
Insurance shown in the Declarations;

whichever is less. 

This endorsement shall not increase the applicable 
Limits of Insurance shown in the Declarations. 

Any person or organization whom you have agreed to

include as an additional insured under a written

contract, provided such contract was executed prior to

the date of loss.

All locations where you perform work for such

additional insured pursuant to any such written

contract.

XSL G47325857 001
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POLICY NUMBER: XSL G47325857 001 Endorsement Number: TBD

COMMERCIAL GENERAL LIABILITY
CG 20 26 04 13

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
ADDITIONAL INSURED – DESIGNATED PERSON OR ORGANIZATION

ADDITIONAL INSURED – DESIGNATED
PERSON OR ORGANIZATION

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

SCHEDULE

Name Of Additional Insured Person(s) Or Organization(s):

Any person or organization whom you have agreed to include as an additional insured under a written 
contract, provided such contract was executed prior to the date of loss.

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

A. Section II – Who Is An Insured is amended to
include as an additional insured the person(s) or
organization(s) shown in the Schedule, but only
with respect to liability for "bodily injury", "property
damage" or "personal and advertising injury"
caused, in whole or in part, by your acts or
omissions or the acts or omissions of those acting
on your behalf:

1. In the performance of your ongoing operations;
or

2. In connection with your premises owned by or
rented to you.

However:

1. The insurance afforded to such additional
insured only applies to the extent permitted by
law; and

2. If coverage provided to the additional insured is
required by a contract or agreement, the
insurance afforded to such additional insured
will not be broader than that which you are
required by the contract or agreement to
provide for such additional insured.

B. With respect to the insurance afforded to these
additional insureds, the following is added to
Section III – Limits Of Insurance:
If coverage provided to the additional insured is
required by a contract or agreement, the most we
will pay on behalf of the additional insured is the
amount of insurance:

1. Required by the contract or agreement; or

2. Available under the applicable Limits of
Insurance shown in the Declarations;

whichever is less.

This endorsement shall not increase the
applicable Limits of Insurance shown in the
Declarations.
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EXHIBIT D  

CERTIFICATE OF GOOD STANDING WITH COLORADO SECRETARY OF STATE 
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INDEPENDENT CONTRACTOR AGREEMENT 

2024 PERENNIAL/SHRUB BED RENOVATION 

 

This INDEPENDENT CONTRACTOR AGREEMENT, including any and all exhibits 

attached hereto (the “Agreement”), is entered into as of the 14th day of February, 2024, by and 

between TALLYN’S REACH AUTHORITY, a contractual authority and political subdivision of 

the State of Colorado (the “Authority”), and BRIGHTVIEW LANDSCAPE SERVICES, 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: 
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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, 2024.  

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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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 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 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. 

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 10th 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.  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. 

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 (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, 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.  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  

 

  

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: Brightview Landscape Services, Inc. 

8888 N. Motsenbocker Rd., Suite A 

Parker, CO 80134 

Attention: Brian Macinowski 

Email: brian.marcinowski@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 

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. 

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. 

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., 

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 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 
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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 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. 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 
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CONTRACTOR: 

BRIGHTVIEW LANDSCAPE SERVICES, 

INC., a Colorado corporation 

 

 

 

 

Printed Name 

 

Title 

 

 

STATE OF COLORADO )  

 ) ss. 

COUNTY OF ______________________ )  

 

The foregoing instrument was acknowledged before me this _____ day of __________, 

2024, by ____________________, as the ____________________ of ___________ Contractor. 

Witness my hand and official seal. 

My commission expires:   

  

  

  

 Notary Public 
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EXHIBIT A 

SCOPE OF SERVICES/COMPENSATION
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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. 

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 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:   

a. premises operations; 

b. personal injury liability without employment exclusion; 

c. limited contractual; 

d. broad form property damages, including completed operations; 

e. medical payments; 

f. products and completed operations; 

g. independent consultants coverage; 

h. coverage inclusive of construction means, methods, techniques, sequences, and 

procedures, employed in the capacity of a construction consultant; and 

 

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. 

3. 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. 

4. 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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FIRST ADDENDUM 
TO 

INDEPENDENT CONTRACTOR AGREEMENT 
(Emerald Ash Borer Soil Injection) 

      
 

 This FIRST ADDENDUM TO INDEPENDENT CONTRACTOR AGREEMENT 
(the “First Addendum”) is entered into on the 11th day of December, 2023, by and between 
TALLYN’S REACH AUTHORITY, a contractual authority and political subdivision of the 
State of Colorado (the “Authority”), and BRIGHTVIEW LANDSCAPE SERVICES, INC, a 
Colorado corporation the (“Contractor”), collectively referred to herein as the “Parties.” 
 

RECITALS: 
 
 WHEREAS, the Parties entered into an Independent Contractor Agreement (Landscape 
Management), dated November 20, 2023 (the “Agreement”); and 
 
 WHEREAS, the Agreement sets forth the scope of services to be provided by the 
Contractor to the Authority; and 
 
 WHEREAS, the Parties wish to expand the scope of services (the “Additional Services”); 
and 
 
 WHEREAS, the Contractor is agreeable with providing the Additional Services within this 
First Addendum. 

 
 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: 

 
 

TERMS AND CONDITIONS: 
 

1. SCOPE OF ADDITIONAL SERVICES.  The Contractor shall be responsible for the 
Additional Services in compliance with the services and costs described in Exhibit A, attached hereto 
and incorporated herein.   

2. INVOICING.  The Contractor shall submit invoices for the Additional Services in 
their monthly billing to the Authority pursuant to the invoicing provisions of the Agreement.   

3. AGREEMENT.  Except as expressly modified by this First Addendum, all terms 
and provisions of the Agreement shall remain in full force and effect.  

4. COUNTERPART EXECUTION.  This First 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. 
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IN WITNESS WHEREOF, the Parties have caused this First Addendum to be duly 
executed and delivered by their respective officers thereunto duly authorized as of the date first 
above written. 
 

Remainder of page intentionally left blank. Signature page follows.  
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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 to the Authority 

CONTRACTOR: 
 
BRIGHTVIEW LANDSCAPE SERVICES, 
INC., a Colorado corporation 
 
 
 
 
 
 

Signature 
 
 
Title 
 

  

 

 

  

 

 

Signature Page to First Addendum to Independent Contractor Agreement with Brightview 
Landscape Services, Inc., dated December 11, 2023 
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EXHIBIT A 
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THIRD ADDENDUM 
TO 

INDEPENDENT CONTRACTOR AGREEMENT 
(2024 Tree Maintenance/Plant Health Care) 

      
 

 This THIRD ADDENDUM TO INDEPENDENT CONTRACTOR AGREEMENT 
(the “Third Addendum”) is entered into on the 5th day of January, 2024, by and between 
TALLYN’S REACH AUTHORITY, a contractual authority and political subdivision of the 
State of Colorado (the “Authority”), and BRIGHTVIEW LANDSCAPE SERVICES, INC, a 
Colorado corporation the (“Contractor”), collectively referred to herein as the “Parties.” 
 

RECITALS: 
 
 WHEREAS, the Parties entered into an Independent Contractor Agreement (Landscape 
Management), dated November 20, 2023; and that First Addendum to the Independent Contractor 
Agreement (Emerald Ash Borer Soil Injection), dated December 11, 2023; and that Second 
Addendum to the Independent Contractor Agreement (2024 Perennial Bed Renovation), dated 
December 11, 2023 (collectively the “Agreement”); and 
 
 WHEREAS, the Agreement sets forth the scope of services to be provided by the 
Contractor to the Authority; and 
 
 WHEREAS, the Parties wish to expand the scope of services (the “Additional Services”); 
and 
 
 WHEREAS, the Contractor is agreeable with providing the Additional Services within this 
Third Addendum. 

 
 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: 

 
 

TERMS AND CONDITIONS: 
 

1. SCOPE OF ADDITIONAL SERVICES.  The Contractor shall be responsible for the 
Additional Services in compliance with the services and costs described in Exhibit A, attached hereto 
and incorporated herein.   

2. INVOICING.  The Contractor shall submit invoices for the Additional Services in 
their monthly billing to the Authority pursuant to the invoicing provisions of the Agreement.   

3. AGREEMENT.  Except as expressly modified by this Third Addendum, all terms 
and provisions of the Agreement shall remain in full force and effect.  
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4. COUNTERPART EXECUTION.  This Third 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. 

IN WITNESS WHEREOF, the Parties have caused this Third Addendum to be duly 
executed and delivered by their respective officers thereunto duly authorized as of the date above 
written. 
 

Remainder of page intentionally left blank. Signature page follows.  

151



1627.4200; 46F7JA7DSX42-1371723227-428 

 
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 to the Authority 

CONTRACTOR: 
 
BRIGHTVIEW LANDSCAPE SERVICES, 
INC., a Colorado corporation 
 
 
 
 
 
 

Signature 
 
 
Title 
 

  

 

 

  

 

 

Signature Page to Third Addendum to Independent Contractor Agreement with Brightview 
Landscape Services, Inc., dated January 5, 2024 

Aaron Lott, Director of Finance
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EXHIBIT A 
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FOURTH ADDENDUM 
TO 

INDEPENDENT CONTRACTOR AGREEMENT 
(2024 Annual Flowers) 

      
 

 This FOURTH ADDENDUM TO INDEPENDENT CONTRACTOR AGREEMENT 
(the “Fourth Addendum”) is entered into on the 11th day of January, 2024, by and between 
TALLYN’S REACH AUTHORITY, a contractual authority and political subdivision of the 
State of Colorado (the “Authority”), and BRIGHTVIEW LANDSCAPE SERVICES, INC, a 
Colorado corporation the (“Contractor”), collectively referred to herein as the “Parties.” 
 

RECITALS: 
 
 WHEREAS, the Parties entered into an Independent Contractor Agreement (Landscape 
Management), dated November 20, 2023; and that First Addendum to the Independent Contractor 
Agreement (Emerald Ash Borer Soil Injection), dated December 11, 2023, and that Second 
Addendum to the Independent Contractor Agreement (2024 Perennial Bed and Renovation), dated 
December 11, 2023 (collectively the “Agreement”); and that Third Addendum to the Independent 
Contractor Agreement (2024 Tree Maintenance and Plant Health Care), dated January 5, 2024 
(collectively the “Agreement”);and 
 
 WHEREAS, the Agreement sets forth the scope of services to be provided by the 
Contractor to the Authority; and 
 
 WHEREAS, the Parties wish to expand the scope of services (the “Additional Services”); 
and 
 
 WHEREAS, the Contractor is agreeable with providing the Additional Services within this 
Fourth Addendum. 

 
 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: 

 
 

TERMS AND CONDITIONS: 
 

1. SCOPE OF ADDITIONAL SERVICES.  The Contractor shall be responsible for the 
Additional Services in compliance with the services and costs described in Exhibit A, attached hereto 
and incorporated herein.   

2. INVOICING.  The Contractor shall submit invoices for the Additional Services in 
their monthly billing to the Authority pursuant to the invoicing provisions of the Agreement.   

3. AGREEMENT.  Except as expressly modified by this Fourth Addendum, all terms 
and provisions of the Agreement shall remain in full force and effect.  

154



1627.4200; 46F7JA7DSX42-1371723227-429 

4. COUNTERPART EXECUTION.  This Fourth 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. 

IN WITNESS WHEREOF, the Parties have caused this Fourth Addendum to be duly 
executed and delivered by their respective officers thereunto duly authorized as of the date Fourth 
above written. 
 

Remainder of page intentionally left blank. Signature page follows.  
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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 to the Authority 

CONTRACTOR: 
 
BRIGHTVIEW LANDSCAPE SERVICES, 
INC., a Colorado corporation 
 
 
 
 
 
 

Signature 
 
 
Title 
 

  

 

 

  

 

 

Signature Page to Fourth Addendum to Independent Contractor Agreement with Brightview 
Landscape Services, Inc., dated January 11, 2024 
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EXHIBIT A 
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FIFTH ADDENDUM 

TO 

INDEPENDENT CONTRACTOR AGREEMENT 

(Flower Pots for Pool) 

      

 

 This FIFTH ADDENDUM TO INDEPENDENT CONTRACTOR AGREEMENT 

(the “Fifth Addendum”) is entered into on the 14th day of February, 2024, by and between 

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

State of Colorado (the “Authority”), and BRIGHTVIEW LANDSCAPE SERVICES, INC, a 

Colorado corporation the (“Contractor”), collectively referred to herein as the “Parties.” 

 

RECITALS: 

 

 WHEREAS, the Parties entered into an Independent Contractor Agreement (Landscape 

Management), dated November 20, 2023; and that First Addendum to the Independent Contractor 

Agreement (Emerald Ash Borer Soil Injection), dated December 11, 2023, and that Second 

Addendum to the Independent Contractor Agreement (2024 Perennial Bed and Renovation), dated 

December 11, 2023 (collectively the “Agreement”); and that Third Addendum to the Independent 

Contractor Agreement (2024 Tree Maintenance and Plant Health Care), dated January 5, 2024, 

and that Fourth Addendum to the Independent Contractor Agreement (2024 Annual Flowers), 

dated January 11, 2024,  (collectively the “Agreement”);and 

 

 WHEREAS, the Agreement sets forth the scope of services to be provided by the 

Contractor to the Authority; and 

 

 WHEREAS, the Parties wish to expand the scope of services (the “Additional Services”); 

and 

 

 WHEREAS, the Contractor is agreeable with providing the Additional Services within this 

Fifth Addendum. 

 

 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: 

 

 

TERMS AND CONDITIONS: 

 

1. SCOPE OF ADDITIONAL SERVICES.  The Contractor shall be responsible for the 

Additional Services in compliance with the services and costs described in Exhibit A, attached hereto 

and incorporated herein.   

2. INVOICING.  The Contractor shall submit invoices for the Additional Services in 

their monthly billing to the Authority pursuant to the invoicing provisions of the Agreement.   
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3. AGREEMENT.  Except as expressly modified by this Fifth Addendum, all terms 

and provisions of the Agreement shall remain in full force and effect.  

4. COUNTERPART EXECUTION.  This Fifth 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. 

IN WITNESS WHEREOF, the Parties have caused this Fifth Addendum to be duly 

executed and delivered by their respective officers thereunto duly authorized as of the date Fifth 

above written. 

 

Remainder of page intentionally left blank. Signature page follows.  
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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 to the Authority 

CONTRACTOR: 

 

BRIGHTVIEW LANDSCAPE SERVICES, 

INC., a Colorado corporation 

 

 

 

 

 

 

Signature 

 

 

Title 

 

  

 

 

  

 

 

Signature Page to Fifth Addendum to Independent Contractor Agreement with Brightview 

Landscape Services, Inc., dated February 14, 2024 
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EXHIBIT A 
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SIXTH ADDENDUM 

TO 

INDEPENDENT CONTRACTOR AGREEMENT 

(2024 TURF TO NATIVE CONVERSION) 

 

 This SIXTH ADDENDUM TO INDEPENDENT CONTRACTOR AGREEMENT 

(the “Sixth Addendum”) is entered into on the 5th day of March, 2024, by and between 

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

State of Colorado (the “Authority”), and BRIGHTVIEW LANDSCAPE SERVICES, INC, a 

Colorado corporation the (“Contractor”), collectively referred to herein as the “Parties.” 

 

RECITALS: 

 

 WHEREAS, the Parties entered into an Independent Contractor Agreement (Landscape 

Management), dated November 20, 2023; and that First Addendum to the Independent Contractor 

Agreement (Emerald Ash Borer Soil Injection), dated December 11, 2023; and that Second 

Addendum to the Independent Contractor Agreement (2024 Perennial Bed and Renovation), dated 

December 11, 2023; and that Third Addendum to the Independent Contractor Agreement (2024 

Tree Maintenance and Plant Health Care), dated January 5, 2024, and that Fourth Addendum to 

the Independent Contractor Agreement (2024 Annual Flowers), dated January 11, 2024; and that 

Fifth Addendum to the Independent Contractor Agreement (Flower Pots for Pool), dated February 

14, 2024 (collectively the “Agreement”); and 

 

 WHEREAS, the Agreement sets forth the scope of services to be provided by the 

Contractor to the Authority; and 

 

 WHEREAS, the Parties wish to expand the scope of services (the “Additional Services”); 

and 

 

 WHEREAS, the Contractor is agreeable with providing the Additional Services within this 

Sixth Addendum. 

 

 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: 

 

TERMS AND CONDITIONS: 

 

1. SCOPE OF ADDITIONAL SERVICES.  The Contractor shall be responsible for the 

Additional Services in compliance with the services and costs described in Exhibit A, attached hereto 

and incorporated herein.   

 

2. INVOICING.  The Contractor shall submit invoices for the Additional Services in 

their monthly billing to the Authority pursuant to the invoicing provisions of the Agreement.   
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3. AGREEMENT.  Except as expressly modified by this Sixth Addendum, all terms 

and provisions of the Agreement shall remain in full force and effect.  

 

4. COUNTERPART EXECUTION. This Sixth 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. 

IN WITNESS WHEREOF, the Parties have caused this Sixth Addendum to be duly 

executed and delivered by their respective officers thereunto duly authorized as of the date above 

written. 

 

Remainder of page intentionally left blank. Signature page follows.  
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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 to the Authority 

CONTRACTOR: 

 

BRIGHTVIEW LANDSCAPE SERVICES, 

INC., a Colorado corporation 

 

 

 

 

 

 

Signature 

 

 

Title 

 

  

 

 

 

Signature Page to Sixth Addendum to Independent Contractor Agreement with Brightview 

Landscape Services, Inc., dated March 5, 2024 
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EXHIBIT A 
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INDEPENDENT CONTRACTOR AGREEMENT 
(PINE BEETLE TREE REMOVAL) 

 
This INDEPENDENT CONTRACTOR AGREEMENT, including any and all exhibits 

attached hereto (the “Agreement”), is entered into as of the 28th day of February, 2024, by and 
between TALLYN’S REACH AUTHORITY, a contractual authority and political subdivision of 
the State of Colorado (the “Authority”), and BRIGHTVIEW LANDSCAPE SERVICES, 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: 
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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, 2024.  

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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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 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 B.  
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 B 
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-1. 

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. 

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 10th 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.  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. 

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 (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, 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.  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  
 

  
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: Brightview Landscape Services, Inc. 

8888 N. Motsenbocker Rd., Suite A 
Parker, CO 80134 
Attention: Brian Marcinowski 
Email: brian.marcinowski@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 
the Authority shall continue to pay for the Services performed under this Agreement until and 
unless this Agreement is otherwise terminated.  

185

mailto:bdickhoner@wbapc.com
mailto:brian.marcinowski@brightview.com


1627.4200; 46F7JA7DSX42-1371723227-453 11 

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. 

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., 
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 B 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 B, 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 
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. 
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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 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 
B 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 
B, 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. 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 
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CONTRACTOR: 
BRIGHTVIEW LANDSCAPE SERVICES, 
INC., a Colorado corporation 
 

 
 
 
Printed Name 
 
Title 

 
 
STATE OF COLORADO )  
 ) ss. 
COUNTY OF ______________________ )  

 
The foregoing instrument was acknowledged before me this _____ day of __________, 

2024, by ____________________, as the ____________________ of Brightview Landscape 
Services. 

Witness my hand and official seal. 

My commission expires:   
  
  
  
 Notary Public 
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EXHIBIT A 

SCOPE OF SERVICES 
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EXHIBIT B 

COMPENSATION SCHEDULE  
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EXHIBIT B-1 

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. 

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 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:   

a. premises operations; 
b. personal injury liability without employment exclusion; 
c. limited contractual; 
d. broad form property damages, including completed operations; 
e. medical payments; 
f. products and completed operations; 
g. independent consultants coverage; 
h. coverage inclusive of construction means, methods, techniques, sequences, and 

procedures, employed in the capacity of a construction consultant; and 
 

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. 

3. 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. 

4. 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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CERTIFICATE OF LIABILITY INSURANCE
 DATE(MM/DD/YYYY)        

 09/26/2023

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed. If 
SUBROGATION IS WAIVED, subject to   the terms and conditions of the policy, certain policies may require an endorsement. A statement on this 
certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS 
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES 
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED 
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

PRODUCER

Aon Risk Services Central, Inc.

Philadelphia PA Office
100 North 18th Street
15th Floor
Philadelphia PA 19103 USA 

PHONE
(A/C. No. Ext):

E-MAIL
ADDRESS:

INSURER(S) AFFORDING COVERAGE NAIC #

(866) 283-7122

INSURED 22667ACE American Insurance CompanyINSURER A:

26247American Guarantee & Liability Ins CoINSURER B:

INSURER C:

INSURER D:

INSURER E:

INSURER F:

FAX
(A/C. No.):

(800) 363-0105

CONTACT
NAME:

BrightView Landscape Services, Inc.
Location #40030
8888 Motsenbocker Road, Suite A
Parker CO 80134 USA 

COVERAGES CERTIFICATE NUMBER: 570101800740 REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD 
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS 
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, 
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. Limits shown are as requested

POLICY EXP 
(MM/DD/YYYY)

POLICY EFF 
(MM/DD/YYYY)

SUBR
WVD

INSR 
LTR

ADDL 
INSD POLICY NUMBER  TYPE OF INSURANCE LIMITS

COMMERCIAL GENERAL LIABILITY

CLAIMS-MADE OCCUR

POLICY LOC

EACH OCCURRENCE

DAMAGE TO RENTED 
PREMISES (Ea occurrence)

MED EXP (Any one person)

PERSONAL & ADV INJURY

GENERAL AGGREGATE

PRODUCTS - COMP/OP AGG

X

X

X X

GEN'L AGGREGATE LIMIT APPLIES PER: 

$2,000,000

$2,000,000

$10,000

$2,000,000

$5,000,000

$5,000,000

A 10/01/2023 10/01/2024Y

SIR applies per policy terms & conditions
XSLG47325857

PRO-
JECT

OTHER:

AUTOMOBILE LIABILITY

ANY AUTO

OWNED 
AUTOS ONLY

SCHEDULED
 AUTOS

HIRED AUTOS 
ONLY

NON-OWNED 
AUTOS ONLY

BODILY INJURY ( Per person)

PROPERTY DAMAGE
(Per accident)

X

BODILY INJURY (Per accident)

$5,000,000A 10/01/2023 10/01/2024 COMBINED SINGLE LIMIT
(Ea accident)

ISA H10716561

EXCESS LIAB

X OCCUR 

CLAIMS-MADE AGGREGATE

EACH OCCURRENCE

DED 

$3,000,000

$3,000,000

10/01/2023

SIR applies per policy terms & conditions
UMBRELLA LIABB 10/01/2024AUC508596819

RETENTIONX

X

E.L. DISEASE-EA EMPLOYEE

E.L. DISEASE-POLICY LIMIT

E.L. EACH ACCIDENT $2,000,000

X OTH-
ER

PER STATUTEA 10/01/2023 10/01/2024

WC - AOS
SCFC50685482A 10/01/2023 10/01/2024

$2,000,000

Y / N

(Mandatory in NH)

ANY PROPRIETOR / PARTNER / EXECUTIVE 
OFFICER/MEMBER EXCLUDED? N / AN

WC - WI

WORKERS COMPENSATION AND 
EMPLOYERS' LIABILITY

If yes, describe under 
DESCRIPTION OF OPERATIONS below

$2,000,000

WLRC5068541A

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

Tallyn's Reach Authority is included as Additional Insured in accordance with the policy provisions of the General Liability 
policy.

CANCELLATIONCERTIFICATE HOLDER

AUTHORIZED REPRESENTATIVETallyn's Reach Authority
c/o Clifton Allen Larson
8390 E. Crescent Parkway, Suite 300
Greenwood Village CO 80111 USA 

ACORD 25 (2016/03)

©1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE 

EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN ACCORDANCE WITH THE 

POLICY PROVISIONS.
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POLICY NUMBER: COMMERCIAL GENERAL LIABILITY
CG 20 37 04 13

THIS ENDORSEMENT CHANGES THE POLICY.  PLEASE READ IT CAREFULLY. 

CG 20 37 04 13 © Insurance Services Office, Inc., 2012 Page 1 of 1

ADDITIONAL INSURED – OWNERS, LESSEES OR
CONTRACTORS – COMPLETED OPERATIONS 

This endorsement modifies insurance provided under the following: 

COMMERCIAL GENERAL LIABILITY COVERAGE PART 
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART 

SCHEDULE 

Name Of Additional Insured Person(s) 
Or Organization(s) Location And Description Of Completed Operations

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

A. Section II – Who Is An Insured is amended to
include as an additional insured the person(s) or
organization(s) shown in the Schedule, but only
with respect to liability for "bodily injury" or
"property damage" caused, in whole or in part, by
"your work" at the location designated and
described in the Schedule of this endorsement
performed for that additional insured and
included in the "products-completed operations
hazard".

However:

1. The insurance afforded to such additional
insured only applies to the extent permitted
by law; and

2. If coverage provided to the additional insured
is required by a contract or agreement, the
insurance afforded to such additional insured
will not be broader than that which you are
required by the contract or agreement to
provide for such additional insured.

B. With respect to the insurance afforded to these
additional insureds, the following is added to
Section III – Limits Of Insurance:

If coverage provided to the additional insured is
required by a contract or agreement, the most we
will pay on behalf of the additional insured is the
amount of insurance:

1. Required by the contract or agreement; or

2. Available under the applicable Limits of
Insurance shown in the Declarations;

whichever is less. 

This endorsement shall not increase the applicable 
Limits of Insurance shown in the Declarations. 

Any person or organization whom you have agreed to

include as an additional insured under a written

contract, provided such contract was executed prior to

the date of loss.

All locations where you perform work for such

additional insured pursuant to any such written

contract.

XSL G47325857 001

199



CG 20 26 04 13 © Insurance Services Office, Inc., 2012 Page 1 of 1

POLICY NUMBER: XSL G47325857 001 Endorsement Number: TBD

COMMERCIAL GENERAL LIABILITY
CG 20 26 04 13

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
ADDITIONAL INSURED – DESIGNATED PERSON OR ORGANIZATION

ADDITIONAL INSURED – DESIGNATED
PERSON OR ORGANIZATION

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

SCHEDULE

Name Of Additional Insured Person(s) Or Organization(s):

Any person or organization whom you have agreed to include as an additional insured under a written 
contract, provided such contract was executed prior to the date of loss.

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

A. Section II – Who Is An Insured is amended to
include as an additional insured the person(s) or
organization(s) shown in the Schedule, but only
with respect to liability for "bodily injury", "property
damage" or "personal and advertising injury"
caused, in whole or in part, by your acts or
omissions or the acts or omissions of those acting
on your behalf:

1. In the performance of your ongoing operations;
or

2. In connection with your premises owned by or
rented to you.

However:

1. The insurance afforded to such additional
insured only applies to the extent permitted by
law; and

2. If coverage provided to the additional insured is
required by a contract or agreement, the
insurance afforded to such additional insured
will not be broader than that which you are
required by the contract or agreement to
provide for such additional insured.

B. With respect to the insurance afforded to these
additional insureds, the following is added to
Section III – Limits Of Insurance:
If coverage provided to the additional insured is
required by a contract or agreement, the most we
will pay on behalf of the additional insured is the
amount of insurance:

1. Required by the contract or agreement; or

2. Available under the applicable Limits of
Insurance shown in the Declarations;

whichever is less.

This endorsement shall not increase the
applicable Limits of Insurance shown in the
Declarations.
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EXHIBIT D  

CERTIFICATE OF GOOD STANDING WITH COLORADO SECRETARY OF STATE 
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Authority’s Signature Page to Independent Contractor Agreement for Access System and 
Clubhouse Management Agreement Services with Front Range Recreation Contractor, dated 

November 20, 2023 
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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 
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available to you by CliftonLarsonAllen LLP during the course of your relationship with 

CliftonLarsonAllen LLP. 
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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 
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INDEPENDENT CONTRACTOR AGREEMENT 
(SIGN MAINTENANCE) 

      
 

This INDEPENDENT CONTRACTOR AGREEMENT, including any and all exhibits 
attached hereto (the “Agreement”), is entered into as of the 11th day of December, 2023, 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, 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: 
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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, 2024.   

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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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 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 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. 

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 10th 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.  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. 

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 (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, 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 

269



1627.4200; 46F7JA7DSX42-1371723227-433 9 

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  
 

  
 
 

270

mailto:celeste.terrell@claconnect.com


1627.4200; 46F7JA7DSX42-1371723227-433 10 

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: MFish Graphics 

8196 S Catawba Ct. 
Aurora, CO 80016 
Attention: Margie Fish 
Phone: (303) 880-4448 
Email: fishgraphicsco@gmail.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 
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. 
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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, §§ 24-72-202, et seq., 
C.R.S.  

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 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. 

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 
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CONTRACTOR: 
MFISH GRAPHICS, a Colorado limited liability 
company 
 

 
 
 
Printed Name 
 
Title 

 
 
STATE OF COLORADO )  
 ) ss. 
COUNTY OF ______________________ )  

 
The foregoing instrument was acknowledged before me this _____ day of __________, 

2023, by ____________________, as the ____________________ of MFish Graphics 

Witness my hand and official seal. 

My commission expires:   
  
  
  
 Notary Public 
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EXHIBIT A 

SCOPE OF SERVICES/COMPENSATION SCHEDULE 
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EXHIBIT B 

CONTRACTOR’S COMPLETED W-9

 

 
 

279



1627.4200; 46F7JA7DSX42-1371723227-433 C- 1 

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. 

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 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:   

a. premises operations; 
b. personal injury liability without employment exclusion; 
c. limited contractual; 
d. broad form property damages, including completed operations; 
e. medical payments; 
f. products and completed operations; 
g. independent consultants coverage; 
h. coverage inclusive of construction means, methods, techniques, sequences, and 

procedures, employed in the capacity of a construction consultant; and 
 

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. 

3. 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. 

4. 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 OF INSURANCE 
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EXHIBIT D  

CERTIFICATE OF GOOD STANDING WITH COLORADO SECRETARY OF STATE 
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INDEPENDENT CONTRACTOR AGREEMENT 
(IRRIGATION SYSTEM MANAGEMENT) 

      
 

This INDEPENDENT CONTRACTOR AGREEMENT, including any and all exhibits 
attached hereto (the “Agreement”), is entered into as of the 11th day of December, 2023, by and 
between TALLYN’S REACH AUTHORITY, a contractual authority and political subdivision of 
the State of Colorado (the “Authority”), and ET IRRIGATION MANAGEMENT SPECIALIST 
LLC, 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, 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: 
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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, 2024.   

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. 

5. GENERAL PERFORMANCE STANDARDS. 
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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 
describing work in progress and results achieved during the reporting period, including a 
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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 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. 

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 10th 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. 

287



1627.4200; 46F7JA7DSX42-1371723227-431  5 

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.  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. 

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 (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, 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.  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  
 

  
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: ET Irrigation Management Specialist, LLC 

3200 S. Oak Ct. 
Lakewood, CO 80227 
Attention: Brian Bair 
Phone: (720) 480-4312 
Email: brian@etirrigation.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. 

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. 

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., 
C.R.S.  

 
33. STANDARD OF CARE.  In providing Services under this Agreement, the 

Contractor shall perform in a manner consistent with that degree of care and skill ordinarily 
exercised by members of the same profession currently practicing under similar circumstances at 
the same time. 

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]. 

295



Authority’s Signature Page to Independent Contractor Agreement for Irrigation System 
Management Services with ET Irrigation Management Specialist LLC, dated December 11, 

2023 
 

1627.4200; 46F7JA7DSX42-1371723227-431  13 

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 
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CONTRACTOR: 
ET IRRIGATION MANAGEMENT 
SPECIALIST LLC, a Colorado limited liability 
company 
 

 
 
 
Printed Name 
 
Title 

 
 
STATE OF COLORADO )  
 ) ss. 
COUNTY OF ______________________ )  

 
The foregoing instrument was acknowledged before me this _____ day of __________, 

2023, by ____________________, as the ____________________ of ET Irrigation Management 
Specialist LLC. 

Witness my hand and official seal. 

My commission expires:   
  
  
  
 Notary Public 
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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. 

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 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:   

a. premises operations; 
b. personal injury liability without employment exclusion; 
c. limited contractual; 
d. broad form property damages, including completed operations; 
e. medical payments; 
f. products and completed operations; 
g. independent consultants coverage; 
h. coverage inclusive of construction means, methods, techniques, sequences, and 

procedures, employed in the capacity of a construction consultant; and 
 

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. 

3. 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. 

4. 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. 

302



1627.4200; 46F7JA7DSX42-1371723227-431  C-1-1 

EXHIBIT C-1 
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EXHIBIT D  

CERTIFICATE OF GOOD STANDING WITH COLORADO SECRETARY OF STATE 
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INDEPENDENT CONTRACTOR AGREEMENT 
(2024 MAINTENANCE SERVICES) 

 
This INDEPENDENT CONTRACTOR AGREEMENT, including any and all exhibits 

attached hereto (the “Agreement”), is entered into as of the 11th day of December, 2023, 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”).  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: 
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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, 2024.   

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. 

5. GENERAL PERFORMANCE STANDARDS. 
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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 
describing work in progress and results achieved during the reporting period, including a 
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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 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. 

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 10th 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.  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. 

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 (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, 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.  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  
 

  
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: Radiant Lighting Services, Inc. 

9168 Marshall Place, Ste. 100 
Westminster, CO 80031 
Attention: Casey McBride 
Phone: (303) 429-3326 
Email: Casey@radiantlightingservices.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. 

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. 

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., 
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 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 
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CONTRACTOR: 
RADIANT LIGHTING SERVICES, INC., a 
Colorado corporation 
 

 
 
 
Printed Name 
 
Title 

 
 
STATE OF COLORADO )  
 ) ss. 
COUNTY OF ______________________ )  

 
The foregoing instrument was acknowledged before me this _____ day of __________, 

2023, by ____________________, as the ____________________ of Radiant Lighting Services, 
Inc.. 

Witness my hand and official seal. 

My commission expires:   
  
  
  
 Notary Public 
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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. 

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 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:   

a. premises operations; 
b. personal injury liability without employment exclusion; 
c. limited contractual; 
d. broad form property damages, including completed operations; 
e. medical payments; 
f. products and completed operations; 
g. independent consultants coverage; 
h. coverage inclusive of construction means, methods, techniques, sequences, and 

procedures, employed in the capacity of a construction consultant; and 
 

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. 

3. 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. 

4. 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. 

325



1627.4200; 46F7JA7DSX42-1371723227-430 C-1-1 

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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TALLYN’S REACH AUTHORITY 
CONTRACT 

Name of Contractor/Provider:  Heatherly Creative, LLC 
Title of Agreement/Contract/Work Order/Proposal:  2024 Website Management 
Agreement/Contract Date: December 11, 2023 
Contract Amount: $600 
 

This Contract (the “Agreement”) is made by and between Tallyn’s Reach Authority, a contractual 
authority and political subdivision of the State of Colorado (the “Authority”), and the above-referenced 
contractor, provider, or other consultant (the “Contractor”). 

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

1. Scope of Services.  The Contractor shall perform the services described in Exhibit A, 
attached hereto and incorporated herein (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.  The Services to be provided are: Website management. 

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

3. Independent Contractor.  The Contractor is an independent contractor and nothing herein 
shall constitute or designate the Contractor of 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 the 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. 

4. Indemnification. The Contractor shall defend, indemnify and hold harmless the Authority 
and each of its 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 Section 10 of this Agreement. 
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5. Termination. The 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. 

6. Governing Law / Disputes.  The Agreement and all claims or controversies arising out of 
or relating to the Agreement shall be governed and construed in accordance with the law of the State of 
Colorado, without regard to conflict of law principals 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 Authority Court in and for the 
county in which the Authority is located. 

7. 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 the 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 the Authority’s governing body, and the obligations of the Authority shall extend only to 
monies appropriated for the purposes of the 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. 

8. Governmental Immunity.  Nothing in the 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, Title 24, Article 10, Part 1 of the Colorado Revised Statutes. 

9. Remedies.  To the extent the Contractor’s remedies for a Authority default under this 
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. 

10. 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. 

11. Severability.  If any portion of the 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. 

12. 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 commitment. 

13. 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, shell 
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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 proceeding. 

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: 

By: _______________________________ 

Name:  ____________________________ 

Title:  _____________________________ 

Contractor: 

By: _______________________________ 

Name:  ____________________________ 

Title:  _____________________________ 

 
 
 
 
  

Heather Sosa

Contractor
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EXHIBIT A 
 

Services 
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INDEPENDENT CONTRACTOR AGREEMENT 
(MATERIALS TESTING AND SPECIAL INSPECTION) 

 
This INDEPENDENT CONTRACTOR AGREEMENT, including any and all exhibits 

attached hereto (the “Agreement”), is entered into as of the 28th day of February, 2024, by and 
between TALLYN’S REACH AUTHORITY, a contractual authority and political subdivision of 
the State of Colorado (the “Authority”), and GROUND ENGINEERING CONSULTANTS, 
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: 
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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, 2024.  

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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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 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 B.  
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 B 
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-1. 

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. 

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 10th 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.  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. 

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 (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, 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.  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  
 

  
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: Ground Engineering Consultants, Inc. 

41 Inverness Drive East 
Englewood, CO 80112 
Attention: Nick Sprouse 
Phone: (303) 289-1989 
Email: Info@GroundEng.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.  

341

mailto:bdickhoner@wbapc.com


1627.4200; 46F7JA7DSX42-1371723227-455  11 

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. 

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., 
C.R.S.  

33. STANDARD OF CARE.  In providing Services under this Agreement, the 
Contractor shall perform in a manner consistent with that degree of care and skill ordinarily 
exercised by members of the same profession currently practicing under similar circumstances at 
the same time. 

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 
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CONTRACTOR: 
GROUND ENGINEERING CONSULTANTS, 
INC., a Colorado corporation 
 

 
 
 
Printed Name 
 
Title 

 
 
STATE OF COLORADO )  
 ) ss. 
COUNTY OF ______________________ )  

 
The foregoing instrument was acknowledged before me this _____ day of __________, 

2024, by ____________________, as the ____________________ of Ground Engineering 
Consultants, Inc.. 

Witness my hand and official seal. 

My commission expires:   
  
  
  
 Notary Public 
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EXHIBIT A 

SCOPE OF SERVICES/COMPENSATION SCHEDULE 
 

The scope of services will include, but may not be limited to, materials testing and special 
inspection services, specifically concrete testing and the associated laboratory testing.  

 
 

 
 
 

An overtime rate of an additional $15.00 per hour above the hourly rate will be billed for hours 
over 8 per day and all hours on nights and weekends, and double time will be billed on major 
holidays. Additionally, when a scheduling request is received for services to be completed during 
night work, a minimum of 8 ours will be billed for each scheduling request. A $75.00 fee for late 
notice service requests will be charged per occurrence; which includes requests made after 5:00 
PM the weekday prior to or the day of the requested service. The unit fee will only be charged if 
our office can accommodate the request, there are no guarantees that late notice requests will be 
accommodated but we will make every reasonable effort.
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EXHIBIT B 

COMPENSATION SCHEDULE  
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EXHIBIT B-1 

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. 

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 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:   

a. premises operations; 
b. personal injury liability without employment exclusion; 
c. limited contractual; 
d. broad form property damages, including completed operations; 
e. medical payments; 
f. products and completed operations; 
g. independent consultants coverage; 
h. coverage inclusive of construction means, methods, techniques, sequences, and 

procedures, employed in the capacity of a construction consultant; and 
 

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. 

3. 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. 

4. 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 

349



1627.4200; 46F7JA7DSX42-1371723227-455  C- 2 

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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CHANGE ORDER NO. 1 

Owner: Tallyn’s Reach Authority Owner’s Project No.:  
Engineer: Taylor C. Goertz Engineer’s Project No.:  
Contractor: Chavez Services LLC Contractor’s Project No.: 24110 
Project: Tract A Retaining Wall 
Contract Name: Tract A Retaining Wall 
Date Issued: February 19, 2024 Effec�ve Date of Change Order: March 14, 2024 

The Contract is modified as follows upon execu�on of this Change Order: 

Descrip�on: 

See Atached 

Atachments: 

Summary for Change Order No. 1 

Change in Contract Price 
(Appropria�ons have been made and are 

available for this Change Order) 
 

Original Contract Price: 
 
$ 144,757.00 
  Contract Price prior to this Change Order: 
 
$ 144,757.00 
 Increase this Change Order: 
 
$ 47,170.00 
 Contract Price incorpora�ng this Change Order: 
 
$ 191,927.00 
 

 

 
Authorized by Owner   

By:   

Title:   

Date:   

 Authorized by Contractor  

By:   

Title:   

Date:   
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Contractor: 10/31/23

Job Site Address:

Payment Address: 1

CW-2023-163

11/06/23

Bill To:  Tallyn's Reach Authority- Tract A Retaining Wall

MATERIALS STORED TOTAL WORK & MATERIALS

$0.00 $37,480.00

$0.00 $0.00

$0.00 $0.00

TOTAL WORK 

COMPLETED & MAT. 

STORED TO DATE $37,480.00

LESS RETAINAGE TO DATE ($1,874.00)

TOTAL AMOUNT DUE $35,606.00

LESS PREVIOUS REQUESTS $0.00

CURRENT AMOUNT DUE $35,606.00

CONTRACTOR REQUEST FOR PAYMENT

Chavez Services LLC Period Ending

Arapahoe Road & South Aurora Prkwy, Account No.

990 S. Garrison Street Request for Payment No.

Lakewood, CO 80226 Invoice No.

Request for Payment Date:

CliftonLarsonAllen Project Name:
8390 E. Crescent Prkwy               

Greenwood Village, CO 80111

SCHEDULE OF VALUES WORK COMPLETED

ORIGINAL CONTRACT $144,757.00 $37,480.00

EXECUTED CHANGE ORDER 

$0.00 $0.00

$0.00 $0.00

Submitted by: Esme Chavez

TOTAL FROM ATTACHED SHEET  $37,480.00

REVISED CONTRACT AMOUNT $144,757.00

412



Item Description Scheduled Value

Previous 

Applications This Application Stored Materials

Total Completed 

and stored % Complete Balance to Finish Retainage

1 Clear and Grub 8,700.00$             -$                     -$                  -$                       0.00% 8,700.00$             -$                  

2 Remove Concrete Sidewalk 250.00$               -$                     -$                  -$                       250.00$                -$                  

3 Remove Concrete Curb/Gutter 150.00$                -$                     -$                  -$                       0.00% 150.00$                -$                  

4 Subgrade Preparation 13,075.20$            -$                     -$                  -$                       0.00% 13,075.20$            -$                  

5 MSE Retaining Wall (36" max height) 58,890.00$            -$                     26,000.00$           -$                  26,000.00$            44.15% 32,890.00$            (1,300.00)$        

6 4-Inch Perforated Drainpipe 5,527.80$             -$                     -$                  -$                       0.00% 5,527.80$             -$                  

7 4-Inch 90-Degree Bend 214.00$                -$                     -$                  -$                       0.00% 214.00$                -$                  

8 2-Foot-Wide Sidewalk Chase 9,000.00$             -$                     7,480.00$             -$                  7,480.00$              83.11% 1,520.00$             (374.00)$           

9 Landcape Establishment (Reseeding) 6,900.00$             -$                     -$                       -$                  

10 Construction Traffic Control 6,500.00$             -$                     -$                  -$                       0.00% 6,500.00$             -$                  

11 Construction Staking 6,890.00$             -$                     -$                  -$                       0.00% 6,890.00$             -$                  

12 Mobilization 16,200.00$            -$                     4,000.00$             -$                  4,000.00$              24.69% 12,200.00$            (200.00)$           

13 Erosion Control 4,500.00$             -$                     -$                  -$                       0.00% 4,500.00$             -$                  

14 Irrigation Restoration 7,960.00$             -$                     -$                       0.00% 7,960.00$             -$                  

TOTAL ORIGINAL CONTRACT 144,757.00$          -$                     37,480.00$           -$                  37,480.00$            25.89% 107,277.00$          

-$                     -$                      -$                  -$                       -$                      -$                  

-$                     -$                      -$                  -$                       -$                      -$                  

TOTAL 144,757.00$     -$                   37,480.00$       -$               37,480.00$         25.89% 107,277.00$     (1,874.00)$    

$37,480.00

($1,874.00)

$35,606.00

$0.00

$35,606.00  

 

Request for payment date: 11/06/23

 

LESS PREVIOUS REQUESTS

CURRENT AMOUNT DUE

Project Name: Tallyn's Reach Authority

Payment Address:

990 S. Garrison St., Lakewood, CO 80226

TOTAL AMOUNT DUE

WORK COMPLETED

TOTAL COMPLETED AND STORED TO DATE

LESS RETAINAGE TO DATE

Tract A Retaining Wall

CW-2023-163

Account No.

Project Address: 

Arapahoe Road & South Aurora Prkwy, Aurora CO

Request for Payment #:

Invoice #:

Chavez Services LLC

1

CONTRACT BREAKDOWN
Contractor: Period Ending: 10/31/23
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Contractor: 02/29/24

Job Site Address:

Payment Address: 2

CW-2024-107

02/28/24

Bill To:  Tallyn's Reach Authority- Tract A Retaining Wall

MATERIALS STORED TOTAL WORK & MATERIALS

$0.00 $37,480.00

$0.00 $12,000.00

$0.00 $7,141.42

TOTAL WORK 

COMPLETED & MAT. 

STORED TO DATE $56,621.42

LESS RETAINAGE TO DATE ($2,831.07)

TOTAL AMOUNT DUE $53,790.35

LESS PREVIOUS REQUESTS $35,606.00

CURRENT AMOUNT DUE $18,184.35

REVISED CONTRACT AMOUNT $199,068.42

Submitted by: Esme Chavez

TOTAL FROM ATTACHED SHEET  $56,621.42

CO1 $47,170.00 $12,000.00

CO2 $7,141.42 $7,141.42

ORIGINAL CONTRACT $144,757.00 $37,480.00

EXECUTED CHANGE ORDER 

CliftonLarsonAllen Project Name:

8390 E. Crescent Prkwy               

Greenwood Village, CO 80111

SCHEDULE OF VALUES WORK COMPLETED

990 S. Garrison Street Request for Payment No.

Lakewood, CO 80226 Invoice No.

Request for Payment Date:

CONTRACTOR REQUEST FOR PAYMENT

Chavez Services LLC Period Ending

Arapahoe Road & South Aurora Prkwy, Account No.
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Item Description Scheduled Value

Previous 

Applications This Application Stored Materials

Total Completed 

and stored % Complete Balance to Finish Retainage

1 Clear and Grub 8,700.00$              -$                      -$                  -$                       0.00% 8,700.00$              -$                   

2 Remove Concrete Sidewalk 250.00$              -$                      -$                  -$                       250.00$                 -$                   

3 Remove Concrete Curb/Gutter 150.00$                 -$                      -$                  -$                       0.00% 150.00$                 -$                   

4 Subgrade Preparation 13,075.20$            -$                      -$                  -$                       0.00% 13,075.20$            -$                   

5 MSE Retaining Wall (36" max height) 58,890.00$            26,000.00$           -$                  26,000.00$             44.15% 32,890.00$            (1,300.00)$         

6 4-Inch Perforated Drainpipe 5,527.80$              -$                      -$                  -$                       0.00% 5,527.80$              -$                   

7 4-Inch 90-Degree Bend 214.00$                 -$                      -$                  -$                       0.00% 214.00$                 -$                   

8 2-Foot-Wide Sidewalk Chase 9,000.00$              7,480.00$             -$                  7,480.00$               83.11% 1,520.00$              (374.00)$            

9 Landcape Establishment (Reseeding) 6,900.00$              -$                      -$                       -$                   

10 Construction Traffic Control 6,500.00$              -$                      -$                  -$                       0.00% 6,500.00$              -$                   

11 Construction Staking 6,890.00$              -$                      -$                  -$                       0.00% 6,890.00$              -$                   

12 Mobilization 16,200.00$            4,000.00$             -$                  4,000.00$               24.69% 12,200.00$            (200.00)$            

13 Erosion Control 4,500.00$              -$                      -$                  -$                       0.00% 4,500.00$              -$                   

14 Irrigation Restoration 7,960.00$              -$                      -$                       0.00% 7,960.00$              -$                   

TOTAL ORIGINAL CONTRACT 144,757.00$          37,480.00$           -$                      -$                  37,480.00$             25.89% 107,277.00$          

CO1 Various 47,170.00$            -$                      12,000.00$           -$                  12,000.00$             35,170.00$            (600.00)$            
CO2 City of Aurora Permit Expenses 7,141.42$              -$                      7,141.42$             -$                  7,141.42$               -$                       (357.07)$            

-$                      -$                      -$                  -$                       -$                       -$                   

TOTAL 199,068.42$     37,480.00$      19,141.42$       -$               56,621.42$        28.44% 142,447.00$     (2,831.07)$    

$56,621.42

($2,831.07)

$53,790.35

$35,606.00

$18,184.35  

CONTRACT BREAKDOWN
Contractor: Period Ending: 02/29/24

CW-2024-107

Account No.

Project Address: 

Arapahoe Road & South Aurora Prkwy, Aurora CO

Request for Payment #:

Invoice #:

Chavez Services LLC

2

LESS PREVIOUS REQUESTS

CURRENT AMOUNT DUE

Project Name: Tallyn's Reach Authority

Payment Address:

990 S. Garrison St., Lakewood, CO 80226

TOTAL AMOUNT DUE

WORK COMPLETED

TOTAL COMPLETED AND STORED TO DATE

LESS RETAINAGE TO DATE

Tract A Retaining Wall

Request for payment date: 02/28/24
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Tallyn's Reach Authority
Paid Claims (As of 11/08/23 - 03/12/24)

Vendor Invoice # Date Amount

Aurora Media Group Multiple 11/22/2023 335.70$                      
BrightView Landscape Multiple 11/22/2023 91,899.66$                 

CenturyLink 303-693-6017Oct23 11/22/2023 421.90$                      
Chavez Services LLC Multiple 11/22/2023 123,892.10$               

CliftonLarsonAllen, LLP 3956355 11/22/2023 12,653.50$                 
CliftonLarsonAllen, LLP 3914486 11/22/2023 14,718.65$                 

Colorado Stoneworks LLC 1409 11/22/2023 783.00$                      
CPS Distributors Multiple 11/22/2023 1,024.90$                   

ET Irrigation Management Specialist LLC Multiple 11/22/2023 2,433.20$                   
IMEG 21008104.01-11 11/22/2023 444.32$                      

John & Stella Johnston Refund 11/22/2023 235.00$                      
MFish Graphics LLC Multiple 11/22/2023 5,702.87$                   

Orten Cavanagh Holmes & Hunt LLC 141706 11/22/2023 808.65$                      
Radiant Lighting Services Inc. 12144.9A 11/22/2023 170.00$                      

Schedio Group LLC 230602-2288 11/22/2023 5,275.00$                   
Tessa Anderson Refund 11/22/2023 185.00$                      

Waste Management of Denver 2357222-0178-9 11/22/2023 663.32$                      
White Bear Ankele Tanaka & Waldron 31045 11/22/2023 5,671.45$                   

WIPFLI 2364152 11/22/2023 5,400.00$                   
Xcel Energy 53-1997809-9Sep23 11/22/2023 1,284.46$                   

YMCA of Metropolitan Denver Multiple 11/22/2023 22,503.87$                 
Aurora Water A032365Oct23 11/29/2023 20.59$                         
Aurora Water A024055Oct23 11/29/2023 35.95$                         
Aurora Water A044778Oct23 11/29/2023 40.91$                         
Aurora Water A056824Oct23 11/29/2023 66.67$                         
Aurora Water A044782Oct23 11/29/2023 105.07$                      
Aurora Water A040383Oct23 11/29/2023 156.11$                      
Aurora Water A044781Oct23 11/29/2023 243.94$                      
Aurora Water A040382Oct23 11/29/2023 263.63$                      
Aurora Water A032366Oct23 11/29/2023 282.34$                      
Aurora Water A036366Oct23 11/29/2023 470.99$                      
Aurora Water A036363Oct23 11/29/2023 478.67$                      
Aurora Water A024053Oct23 11/29/2023 478.67$                      
Aurora Water A040381Oct23 11/29/2023 555.47$                      
Aurora Water A036364Oct23 11/29/2023 639.95$                      
Aurora Water A032367Oct23 11/29/2023 647.63$                      
Aurora Water A036362Oct23 11/29/2023 662.99$                      
Aurora Water A024054Oct23 11/29/2023 689.38$                      
Aurora Water A044779Oct23 11/29/2023 716.75$                      
Aurora Water A032815Oct23 11/29/2023 762.83$                      
Aurora Water A024052Oct23 11/29/2023 993.23$                      
Aurora Water A024051Oct23 11/29/2023 1,238.99$                   
Aurora Water A024056Oct23 11/29/2023 1,466.22$                   
Aurora Water A036361Oct23 11/29/2023 1,523.15$                   
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Tallyn's Reach Authority
Paid Claims (As of 11/08/23 - 03/12/24)

Vendor Invoice # Date Amount

Aurora Water A036360Oct23 11/29/2023 1,546.19$                   
Aurora Water A025199Oct23 11/29/2023 3,520.27$                   

Ark Ecological Services, LLC 3609 12/13/2023 8,558.76$                   
BrightView Landscape Multiple 12/13/2023 30,711.50$                 
CliftonLarsonAllen, LLP 3987451 12/13/2023 7,685.69$                   
CliftonLarsonAllen, LLP 3987452 12/13/2023 8,936.50$                   
CliftonLarsonAllen, LLP 3963630 12/13/2023 15,708.04$                 
CliftonLarsonAllen, LLP 3987453 12/13/2023 15,807.97$                 

CO Spec Dist Prop & Liab Pool Multiple 12/13/2023 1,350.00$                   
Falch & Falch Inc. 2023-688 12/13/2023 650.00$                      

New Bridge Strategy 1420 12/13/2023 5,000.00$                   
Orten Cavanagh Holmes & Hunt LLC 142292 12/13/2023 16.28$                         

Radiant Lighting Services Inc. Multiple 12/13/2023 726.32$                      
SavATree Multiple 12/13/2023 14,872.00$                 

Schedio Group LLC 230602-2369 12/13/2023 523.00$                      
White Bear Ankele Tanaka & Waldron 31248 12/13/2023 11,327.40$                 

Aurora Water Multiple 1/3/2024 540.40$                      
Aurora Water Multiple 1/4/2024 833.21$                      

BrightView Landscape 8717526 1/8/2024 8,100.00$                   
CenturyLink 303-693-6017Nov23 1/8/2024 411.50$                      

Front Range Recreation Inc. 13974 1/8/2024 388.00$                      
Suyzel  & Randy Sandoval Jr Refund 1/8/2024 235.00$                      

Waste Management of Denver 2393969-0178-1 1/8/2024 714.93$                      
YMCA of Metropolitan Denver TR_12012023 1/8/2024 13,346.64$                 

Aurora Water Multiple 1/31/2024 1,404.41$                   
ADT Commercial 999791700 2/2/2024 187.00$                      

BrightView Landscape 8745591 2/2/2024 8,718.00$                   
David Welt Refund 2/2/2024 235.00$                      

GoDaddy.com 2651157772 2/2/2024 239.98$                      
Heatherly Creative LLC 364 2/2/2024 600.00$                      
Nieves Ministries Inc. 1 2/2/2024 120.00$                      

Orten Cavanagh Holmes & Hunt LLC 142874 2/2/2024 0.08$                           
Radiant Lighting Services Inc. 12144.11A 2/2/2024 170.00$                      

Renae Dunn Refund 2/2/2024 41.00$                         
Schedio Group LLC 230602-2417 2/2/2024 255.00$                      

BrightView Landscape 8751582 2/8/2024 6,222.00$                   
CenturyLink 303-693-6017Dec23 2/8/2024 411.50$                      

CO Spec Dist Prop & Liab Pool Multiple 2/8/2024 27,008.00$                 
Front Range Recreation Inc. 14013 2/8/2024 250.00$                      
Homelight Real Estate II LLC Refund 2/8/2024 440.00$                      

Star Playgrounds INV11925 2/8/2024 2,968.39$                   
TCW Risk Management Multiple 2/8/2024 1,190.00$                   

Waste Management of Denver 2432051-0178-1 2/8/2024 626.20$                      
White Bear Ankele Tanaka & Waldron 31957 2/8/2024 2,222.21$                   
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Tallyn's Reach Authority
Paid Claims (As of 11/08/23 - 03/12/24)

Vendor Invoice # Date Amount

American Mechanical Services Of Denver LLC 1365843 2/20/2024 111.00$                      
ADT Commercial 153728692 2/21/2024 203.83$                      

BrightView Landscape Multiple 2/21/2024 63,285.90$                 
CenturyLink 303-693-6017Jan24 2/21/2024 378.56$                      

Christopher & Aimee Meester Refund 2/21/2024 235.00$                      
CPS Distributors Multiple 2/21/2024 1,671.16$                   

Donald & Sandra Ninemire Refund 2/21/2024 240.00$                      
Front Range Recreation Inc. Multiple 2/21/2024 2,157.99$                   

HPA JV Borrower 2019-1 ML LLC Refund 2/21/2024 706.00$                      
Land Title Refund 2/21/2024 235.00$                      

MFish Graphics LLC 1339 2/21/2024 22,113.00$                 
Radiant Lighting Services Inc. 14672A 2/21/2024 183.70$                      

Rebecca Southall Refund 2/21/2024 220.00$                      
Shaoling Chi Refund 2/21/2024 60.98$                         

Stevie & Christopher Frey Refund 2/21/2024 200.00$                      
Waste Management of Denver 2469098-0178-8 2/21/2024 643.80$                      

White Bear Ankele Tanaka & Waldron 32990 2/21/2024 2,719.85$                   
Aurora Water Multiple 2/29/2024 1,494.94$                   
Allan Theriault Refund 3/7/2024 220.00$                      

American Mechanical Services Of Denver LLC 1369965 3/7/2024 111.00$                      
Association Reserves 41446-0FP 3/7/2024 1,925.00$                   
BrightView Landscape Multiple 3/7/2024 20,507.00$                 

CPS Distributors Multiple 3/7/2024 1,226.32$                   
DA Investment Group Inc Refund 3/7/2024 220.00$                      

ET Irrigation Management Specialist LLC 3827 3/7/2024 3,285.00$                   
First American Title Refund 3/7/2024 200.00$                      

Front Range Recreation Inc. 14084 3/7/2024 327.18$                      
Orten Cavanagh Holmes & Hunt LLC 143476 3/7/2024 5.23$                           

Radiant Lighting Services Inc. 14487A 3/7/2024 855.14$                      
Robert & Laura Capelo Refund 3/7/2024 200.00$                      

Ross Taylor Refund 3/7/2024 473.30$                      
Schedio Group LLC 230602-2496 3/7/2024 2,312.00$                   

Special District Association Multiple 3/7/2024 1,697.35$                   
Star Playgrounds INV12371 3/7/2024 525.00$                      

Xcel Energy 53-1997809-9Jan24 3/7/2024 990.36$                      

Grand Total 645,805.64$              
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General Capital Projects Total

Assets
Checking Account $ 288,071.89 $ 57,146.35 $ 345,218.24
Colotrust 211,953.46 629,700.86 841,654.32
Colotrust Edge - 231,446.84 231,446.84
Accounts Receivable 845,977.15 - 845,977.15
Prepaid Insurance 1,350.00 - 1,350.00

Total Assets $ 1,347,352.50 $ 918,294.05 $ 2,265,646.55

Liabilities
Accounts Payable $ 29,474.11 $ - $ 29,474.11
Prepaid Owner Fees 17,970.16 - 17,970.16
Unearned Revenue 561,695.00 - 561,695.00

Total Liabilities 609,139.27 - 609,139.27

Fund Balances 738,213.23 918,294.05 1,656,507.28

Liabilities and Fund Balances $ 1,347,352.50 $ 918,294.05 $ 2,265,646.55

Tallyns Reach Authority
Balance Sheet - Governmental Funds

December 31, 2023

No assurance is provided on these financial statements. Substantially all required disclosures, the government-wide financial statements, and the
statement of revenues, expenditures and changes in fund balances – governmental funds have been omitted.

Page 1
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Annual Budget Actual Variance

Revenues
Interest income $ 10,000 $ 11,951 $ (1,951)
Other revenue 1,000 34,362 (33,362)
General operations fees - Homes 1,695,760 1,687,012 8,748
General operations fees - Apartments 434,520 434,520 -
Clubhouse rental 25,000 18,485 6,515
Legal/late/collection income - 4,727 (4,727)
Penalties - 34,497 (34,497)
Pool keys 1,000 175 825
Transfer from TRMD No. 2 250,000 250,000 -
Transfer from TRMD No. 3 250,000 250,000 -

Total Revenue 2,667,280 2,725,730 (58,450)
Expenditures

Administration 244,650 248,427 (3,777)
Operations 235,000 160,312 74,688
Grounds 1,199,492 956,403 243,089
Recreation 352,033 373,186 (21,153)
Utilities 345,000 245,543 99,457

Total Expenditures 2,376,175 1,983,871 392,304

Other Financing Sources (Uses)
Transfers to other fund (300,000) (300,000) -

Total Other Financing Sources (Uses) (300,000) (300,000) -

Net Change in Fund Balances (8,895) 435,747 (444,642)

Fund Balance - Beginning 215,562 302,466 (86,904)
Fund Balance - Ending $ 206,667 $ 738,213 $ (531,546)

Tallyns Reach Authority
General Fund Statement of Revenues, Expenditures and Changes in

Fund Balances - Budget and Actual
For the Period Ending December 31, 2023

No assurance is provided on these financial statements. Substantially all required disclosures, the government-wide
financial statements, and the statement of revenues, expenditures and changes in fund balances - governmental funds

have been omitted.
Page 2
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Annual Budget Actual Variance

Expenditures
Administration

Accounting 48,400 76,557 (28,157)
Billing 28,600 26,217 2,383
Auditing 12,000 13,400 (1,400)
Authority management 40,700 41,342 (642)
Dues and membership 3,500 2,219 1,281
Election 18,950 2,108 16,842
Insurance 26,000 35,481 (9,481)
Administrative legal services 50,000 35,582 14,418
Authority mapping services 10,000 1,500 8,500
Miscellaneous 5,000 13,181 (8,181)
Website 1,500 840 660

Total Administration expenditures 244,650 248,427 (3,777)
Operations

Property management 90,000 90,000 -
Operations legal services 50,000 39,019 10,981
Legal collections 20,000 2,551 17,449
Direct costs - postage, mailing, mileage, etc 25,000 22,206 2,795
Engineering 50,000 6,537 43,463

Total Operations expenditures 235,000 160,312 74,688
Grounds

Flag maintenance 5,000 666 4,334
Fountain maintenance 1,000 - 1,000
Seasonal decor 20,000 14,872 5,128
Lighting/electrical repairs 5,000 25,259 (20,259)
Landscape management 291,338 281,577 9,761
Annual flowers 30,000 39,941 (9,941)
Irrigation repairs 75,000 48,300 26,700
Irrigation management 92,904 78,304 14,600
Pest control 23,000 19,106 3,894
Miscellaneous common area maintenance 7,000 1,627 5,373
Retaining walls 5,000 - 5,000
Retention/Detention ponds 25,000 - 25,000
Tree maintenance 110,000 117,604 (7,603)
Perennial bed maintenance 30,000 47,561 (17,562)
Snow removal 83,250 40,947 42,303
Winter watering 36,000 30,600 5,400
Beautification: native grasses management 100,000 58,394 41,606
Beautification: flowers & shrubs 200,000 40,868 159,132
Beautification: wood posts maintenance 30,000 54,335 (24,335)
Beautification: mulch refresh 30,000 56,442 (26,442)

Total Grounds expenditures 1,199,492 956,403 243,089
Recreation

Pool contract 165,738 181,935 (16,197)
Pool repairs 20,000 37,850 (17,850)
Pool chemicals 15,000 33,383 (18,383)
Pool furniture 60,000 57,203 2,797
Pool equipment 5,000 - 5,000
Kiddie pool 5,000 - 5,000

Tallyns Reach Authority
General Fund Schedule of Expenditures - Budget and Actual

For the Period Ending December 31, 2023

No assurance is provided on these financial statements. Substantially all required disclosures, the government-wide
financial statements, and the statement of revenues, expenditures and changes in fund balances - governmental funds

have been omitted.
Page 3
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Annual Budget Actual Variance

Clubhouse management 33,295 19,418 13,877
Storage building/Pool house 2,000 - 2,000
Security - 3,798 (3,798)
Clubhouse maintenance supplies 3,000 2,335 665
Indoor building maintenance 5,000 13,950 (8,950)
Outside building maintenance 5,000 - 5,000
Trash removal 8,000 10,008 (2,008)
Janitorial/housekeeping 7,000 3,251 3,750
Playground equipment 1,000 2,968 (1,969)
Telephone/access control 6,000 4,811 1,189
Supplies other 5,000 - 5,000
Tennis court maintenance 2,000 - 2,000
Events 4,000 2,277 1,723

Total Recreation expenditures 352,033 373,186 (21,153)
Utilities

Water 325,000 223,868 101,132
Gas 20,000 21,675 (1,675)

Total Utilities expenditures 345,000 245,543 99,457
Total Expenditures 2,376,175 1,983,871 392,304

Tallyns Reach Authority
General Fund Schedule of Expenditures - Budget and Actual

For the Period Ending December 31, 2023

No assurance is provided on these financial statements. Substantially all required disclosures, the government-wide
financial statements, and the statement of revenues, expenditures and changes in fund balances - governmental funds

have been omitted.
Page 4
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SUPPLEMENTARY INFORMATION



Annual Budget Actual Variance

Revenues
Interest income $ 10,000.00 $ 48,901.00 $ (38,901.00)
Other revenue - 114,731.72 (114,731.72)

Total Revenue 10,000.00 163,632.72 (153,632.72)

Expenditures
Irrigation updates 70,000.00 12,300.00 57,700.00
Streets repairs and maintenance - 88,286.10 (88,286.10)
Retaining walls 150,000.00 48,270.62 101,729.38
Retention/Detention ponds - 21,300.12 (21,300.12)
Tree replacements 200,000.00 155,410.24 44,589.76
Native grass restoration/upgrades 50,000.00 6,175.48 43,824.52
Signage 30,000.00 24,562.29 5,437.71
Pool improvements 10,000.00 - 10,000.00
Pool repairs 10,000.00 - 10,000.00
Clubhouse improvements 10,000.00 - 10,000.00
Turf conversions to natives/xeriscaping 75,000.00 82,208.71 (7,208.71)
Monuments - 154,241.80 (154,241.80)
Picnic tables & park benches 5,000.00 - 5,000.00
Trails upgrades 5,000.00 16,601.28 (11,601.28)
Streets 100,000.00 - 100,000.00
Storm drainage - 1,820.00 (1,820.00)

Total Expenditures 715,000.00 611,176.64 103,823.36

Other Financing Sources (Uses)
Transfers from other funds 300,000.00 300,000.00 -

Total Other Financing Sources (Uses) 300,000.00 300,000.00 -

Net Change in Fund Balances (405,000.00) (147,543.92) (257,456.08)

Fund Balance - Beginning 1,054,713.00 1,065,837.97 (11,124.97)
Fund Balance - Ending $ 649,713.00 $ 918,294.05 $ (268,581.05)

Tallyns Reach Authority
Capital Projects Fund Schedule of Revenues, Expenditures and Changes in

Fund Balances - Budget and Actual
For the Period Ending December 31, 2023

No assurance is provided on these financial statements. Substantially all required disclosures, the government-wide financial
statements, and the statement of revenues, expenditures and changes in fund balances - governmental funds have been omitted.

Page 6
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General Fund Capital Fund Total
1st Bank Checking
Balance as of 12/31/23 288,071.89$      57,146.35$        345,218.24$      

Subsequent activities:
01/03/24 - Aurora Water Autopay (540.40)              - (540.40) 
01/04/24 - Aurora Water Autopay (833.21)              - (833.21) 
01/08/24 - Bill.com Payables (23,196.07)         - (23,196.07) 
01/31/24 - Aurora Water Autopay (1,404.41)           - (1,404.41) 
01/31/24 - January Operations Fees Deposits 316,460.12        - 316,460.12 
02/02/24 - Bill.com Payables (10,566.06)         - (10,566.06) 
02/08/24 - Bill.com Payables (41,338.30)         - (41,338.30) 
02/20/24 - Bill.com Payables (111.00)              - (111.00) 
02/21/24 - Bill.com Payables (73,141.77)         (22,113.00)         (95,254.77) 
02/23/24 - Bill.com Void Payment 1,925.00            - 1,925.00 
02/29/24 - Aurora Water Autopay (1,494.94)           - (1,494.94) 
02/29/24 - February Operations Fees Deposits 229,032.37        - 229,032.37 
03/07/24 - Bill.com Payables (31,794.88)         (3,285.00)           (35,079.88)         
03/11/24 - March Operations Fees Deposits 6,992.58            - 6,992.58 
Anticipated Bill.com Payables (72,737.40)        (31,748.35)        (104,485.75) 

Anticipated Balance 585,323.52$      -$  585,323.52$      

ColoTrust
Balance as of 12/31/23 211,953.46$      629,700.86$      841,654.32$      
Subsequent activities:

01/31/24 - Interest Income 2,145.00            1,824.49            3,969.49            
02/29/24 - Interest Income 2,001.28            1,702.23            3,703.51            
     Anticipated Transfer from Tallyn's Reach MD No. 2 250,000.00        - 250,000.00 

Anticipated Balance 466,099.74$      633,227.58$      1,099,327.32$   

ColoTrust Edge
Balance as of 12/31/23 -$  231,446.84$      231,446.84$      
Subsequent activities: 

01/31/24 - Interest Income - 1,079.03 1,079.03            
02/29/24 - Interest Income - 773.95 773.95 

Anticipated Balance -$  233,299.82$      233,299.82$      

Total Anticipated Balances 1,051,423.26$   866,527.40$      1,917,950.66$   

Yield Information @ 2/29/24:
Colotrust Plus - 5.5162%
Colotrust Edge - 5.4670%

TALLYNS REACH AUTHORITY
Schedule of Cash Position

Updated as of March 12th, 2024

No assurance is provided on these financial statements. Substantially all required disclosures, the government-wide financial
statements, and the statement of revenues, expenditures and changes in fund balances - governmental funds have been omitted.
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The bottom portion of the wall will be graded with a maximum ratio of 4:1, see below screenshot of the 
wall profile.  
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BW Technologies INC.
P.O. BOX 27715
Denver, CO  80227 US
wmartinez@bwtechdenver.com

ADDRESS
Jennifer Thomas
Front Range Recreation
18920 Plaza Drive Parker
Parker, CO  80134

 TallynsReach2252025

DATE 02/25/2024 

EXPIRATION DATE 03/25/2024

SALES1 SALES3
Tallyn's Reach 2 Door Brivo

ACTIVITY QTY RATE AMOUNT

ACS6000
Door Controller for up to 2 Wired Readers

1 2,632.00 2,632.00

B-BSPSF-B
Single gang tri-technology reader. Compatible 
with Brivo Mobile Pass bluetooth credentials 
(when used with the B-ACS6000/6100-E or B-
ACS300-E, B-ACS100-E), 125KHz proximity 
credentials, B-SC, B-SCP smartcards and B-
SF KeyFobs. Black enclosure.

2 396.00 792.00

B-BUC3-37-SF2
Brivo Unified Credential - Smart KeyFob EV3 - 
8K. Compatible with Brivo B-BS, B-BSP and B-
S series smart readers. Also compatible with 
Allegion NDEB, LEB and Control locksets. 37-
bit format. Quantity 25. (Quoted QTY: 
25X=100)

4 240.00 960.00

Consumable Materials
Misc Materials

1 150.00 150.00

Labor
Labor to upgrade and install the new Brivo 
system

8 120.00 960.00

Subtotal:  5,494.00
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ACTIVITY QTY RATE AMOUNT

Brivo Monthly Services
Brivo Monthly Services : 2 Door Cloud 
Subscription, One 1500 Brivo Mobile Pass for 
Single Account. Minimum 1 year 
agreement/Then month to month .  $128.00 
Per month or $1,536.00 Per year (Billed every 
12 months 1st year due Prior to the 
installation)

12 128.00 1,536.00

Subtotal:  1,536.00

Exclusions and Scope: 120VAC 
Power/Internet provided by others. 
Adjustments to any door ,gate, frames, 
fencing, etc. not provided. Additional welds or 
customization will be at an additional charge. 
BW Tech will reuse some of the existing 
equipment such as locks, expansion boards , 
power supply's, cabling, etc. If any of the 
existing equipment is non functional or proves 
to not operate sufficiently, additional charges 
will be required. Modification (addressing Fire 
Code/Egress concerns, Welding, etc) costs to 
the Pool Gate is not included in this quote. 
This can be quoted at a later time.  Minor 
incidental damage may occur to walls, paint, 
frames, ceilings, etc. during the installation. 
Repairs by others.  Subscriber must 
understand that a breach to the gated area 
may possible by usage of a ladder or climbing 
the fence for access. Subscriber must assist 
(Data entry) and or provide a spreadsheet with 
the existing card holders. An access control 
permit is not included at this time. If a permit is 
ever determined (By the local Fire or Building 
Depts.) to be required, it will be completed at 
an additional charge.  Additional security such 
as cameras and sensors can be added at a 
later time. 1 year parts warranty and 90 days 
labor. BW Tech includes no cost remote 
assistance. Onsite service calls will be on a 
per call bases (Final agreement will have 
further details) A standard 1-3 year agreement 
must be signed prior to the installation. It is not 
necessary to sign this estimate. Additional 
terms and details will be listed in the the 
agreement. 50% deposit required

Tallyn's Reach
24900 E. Park Crescent Dr.
Aurora, CO 80016
2 Door Brivo upgrade/takeover/Brivo Services REV 1 2/25/2024

SUBTOTAL 7,030.00

TAX 0.00

TOTAL $7,030.00
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Accepted By Accepted Date
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BILL TO: SHIP TO:

P.O. NUMBER TERMS SALES PERSON

QUAN DESCRIPTION PRICE EACH AMOUNT

QUOTE

DATE Quote # CUST #
Arapahoe County Security Ctr

Parker Security Center
15200 E. Iliff Ave Unit C

Aurora CO  80014
Phone: 303-745-5500

Talyns Reach
C/O CliftonLarsonAllen LLP  
8390 E Crescent Parkway #300
Greenwood Village CO  80111

Talyns Reach
24900 E. Park Crescent Dr.
Clubhouse
Aurora CO  80016

Jennifer Thomas SPECIAL SEE NOTED TERMS 0010

2/12/2024 0000907442 0014187

303-779-5710 303-617-0221

Terms:  50% Down, 50% due Net30 from invoice date.

Quote to install panic bars on both pool gates. Please note that the gate  

adjacent to the pool swings inward; this will have to be reversed for code  

compliance and compatibility with a panic bar. The southern gate is suspended  

between two (2) wooden posts and will require a dedicated framework to latch  

into. Additionally, both gates offer far too much opportunity to reach through,  

over or around to by-pass the access system and simply depress the panic bar  

from the secured side.  

We will not be able to cover all of these issues with a retro-fit to the existing  

gates and pseudo frames currently in place while maintaining some semblance  

of aesthetics, cleanliness of work and most importantly, a secured pool gate  

that cannot be by-passed. Therefore, we have included out turn-key, access  

controlled gate system that will be built around the application, rather than  

adapted to what is currently in place. The current gates are poor candidates for  

a retro-fit and we can assure the HOA that any expectation set around  

performance and longevity cannot be delivered with retro-fitting the existing  

gates and their respective hinged and latching posts..  

Our gate system comes with a five (5) year warranty on materials,  

craftsmanship and materials, which include bearing supported, weld-on hinges.  

Panic hardware will come with a factory one (1) year warranty and electric  

strike (rated for outdoor use) will come a factory five (5) year warranty. Door  

closer comes with a lifetime warranty on closer body - closer arm is not  

included in warranty. Gate will be finished with two (2) coats of primer and  

three (3) coats of satin black paint. Paint is not covered under warranty and  

should be considered part of the communities preventative maintenance. We  

recommend repainting every 3-4 pool seasons.

Please note that final integration of electric strike will likely require either a  

relay reconfiguration or possibly, changes to programming parameters. This  

may require the HOAs access control integrator to complete these changes.  

Our nearest example of our gate system can be found at Tuscany Recreation's  

tennis courts at 5885 S Biscay St, Aurora, 80015. These gates will  

demonstrate both our basic design and showcase our fabrication skills and  

attention to detail.
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BILL TO: SHIP TO:

P.O. NUMBER TERMS SALES PERSON

QUAN DESCRIPTION PRICE EACH AMOUNT

QUOTE

DATE Quote # CUST #
Arapahoe County Security Ctr

Parker Security Center
15200 E. Iliff Ave Unit C

Aurora CO  80014
Phone: 303-745-5500

Talyns Reach
C/O CliftonLarsonAllen LLP  
8390 E Crescent Parkway #300
Greenwood Village CO  80111

Talyns Reach
24900 E. Park Crescent Dr.
Clubhouse
Aurora CO  80016

Jennifer Thomas SPECIAL SEE NOTED TERMS 0010

2/12/2024 0000907442 0014187

Page 2

303-779-5710 303-617-0221

Quote includes...

(2) Weldable Boxes

(2) 48 Rim Panic Devices

(2) Night Latch Trims

(2) Electric Strikes

(2) Rim Cylinders

(2) Door Closers w/ Drop Plates

Misc merchandise, metal for fabrication, hinges, paint, etc

Shipping and Taxes

Labor, including welding labor

All work to be performed by BONDED AND INSURED technicians.  All parts  

supplied by ACSC are covered by a 1 year limited warranty; labor is covered  

by a 30 day limited warranty.  This quote is subject to change if the scope of  

the project changes.  Quotes are subject to change after 30 days.

Please provide the work outlined above.  I agree to the terms stated.    

Signature________________________________________   

Date_____________________Phone__________________     

Email or Fax acceptance to 303-745-5567 or dispatch@arapahoesecurity.com.

We will call to schedule service.

$16,806.66

$578.92

$17,385.58

SUBTOTAL

TAX

TOTAL
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Site Name: Date: 
Address: 

City/State/ Zip: Inspector: Site Photo

Client Name: 
Contact: Phone: 

Billing Address: 
City/State/ Zip: 

Code
1. Vandalism: graffiti, glass, trash, damage
2. Drainage: standing water
3. Borders: damage, missing, protrusions
4. Signage: broken, missing, damage
5. Site Amenities: tables, benches, grills
6. ADA Access

Code
7. Chains / Ropes / Cables / Nets: loose, worn, rust
8. Decks: loose, gaps, rust, protruding bolts
9. Footings: loose, exposed, cracked
10. Guardrails / Barriers: loose, protruding bolts
11. Hardware: protruding, loose, missing
12. Ladders / Steps: loose, rust, protruding bolts
13. Overhead Equip: loose, vertical projections
14. Paint: chipping, peeling, rust
15. Panels: loose, missing, damaged
16. Posts: loose, clamps, pins, protrusions
17. Railing: loose, missing, protrusions
18. Rungs / Handholds: loose, protruding bolts
19. Sharp Edges: corners, edges, bolts
20. Slides: entanglements, gaps, protrusions
21. Springs: support, worn
22. Surfacing: depth, quantity, maintenance
23. Swings Seats: cut, cracked, missing
24. Use Zones around equipment
25. Welds: pitting, rust cracks
26. Wood / Logs / Boards: cracks, splinters, decay

General Notes:

Playground & Recreation Facility Safety Inspection

Site conditions:

Inspection Comments

Inspection Comments

General Inspection Items:

Use the following codes:   NA = Not Applicable   1 = Okay   2 = Needs Maintenance   3 = Request for Repair   4 = Immediate Action
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	I. AGENDA - 3-19-2024 Regular Mtg (Auth)
	III.A.1. - MINUTES - 10-24-2023 Joint Special Mtg (Auth, MDs 2-3) (final)
	III.A.2. - MINUTES - 11-14-2023 Special Mtg (Auth) (final)
	III.B. - AGMT - Ark Ecological Serv ICA for Open Space Management
	III.C. - AGMT - Brightview Landscape - 18th Addendum to ICA (Willow Shrub Removal) to Ratify
	III.D. - AGMT - Brightview Landscape (Winter Watering) (to Ratify)
	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) March 31, 2024.
	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 B.  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.  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...
	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.  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 qu...
	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...

	III.E. - AGMT - Brightview - 2024 Landscape Maint - E
	III.F. - AGMT - Brightview Landscape - 2024 Pond Maintenance (exec copy)
	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, 2024.
	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.  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...
	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...
	33. 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. WARRANTY.  The Contractor shall and does by this Agreement guarantee a...
	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...

	III.G. - AGMT - Brightview Landscape ICA for Perennial and Shrub Bed Renovation
	III.H. - Brightview - 1st Addendum to ICA (Emerald Ash Borer Soil Injection), 2023-12-11
	III.I. - AGMT - Brightview - 3rd Addendum to ICA for 2024 Tree Maint & Plant Health Care
	III.J. - AGMT - Brightview 4th Addendum to ICA (2024 Annual Flowers)
	III.K. - AGMT - Brightview Landscape Serv -5th Addendum to ICA (Flower Pots for Pool)
	III.L. - AGMT - Brightview - 6th Addendum to ICA (2024 Turf to Native Conversion) - E
	III.M. - AGMT - Brightview - Tree Removal (pine beetle)
	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, 2024.
	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 B.  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.  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...
	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 Contract...
	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...

	III.N. - Agmt - 2024 Clubhouse Rental Mgmt - Front Range - 11-20-23
	III.O. - Agmt - 2024 Pool Mgmt - Front Range - 11-20-23
	III.P. - AGMT - MFish Graphics - Sign Upgrade and Replacement (to Ratify)
	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, 2024.
	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.  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...
	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.  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 qu...
	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...

	III.Q. - AGMT - ET Irrigation (2024 Irrigation System Management), 2023-12-11
	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, 2024.
	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.  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...
	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. STANDARD OF CARE.  In providing Services under this Agreement, the Contractor shall perform in a manner consistent with that degree of care and skill ordinarily exercised by members of the same profession currently practicing under similar circums...
	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...

	III.R. - AGMT - Radiant Lighting Services (2024 Maintenance), 2023-12-11
	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, 2024.
	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.  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...
	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 Authority shall, at the request of the Authority, conduct an inspection of the Work for t...
	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 war...
	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...
	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 dete...

	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...

	III.S. - AGMT - Heatherly Creative (2024 Website Management)(partially exec)
	1. Scope of Services.  The Contractor shall perform the services described in Exhibit A, attached hereto and incorporated herein (the “Services”): (a) in a first-class manner, to the satisfaction of the Authority, using the degree of skill and knowled...
	2. Repairs/Claims.  The Contractor shall notify the Authority immediately, in writing, of any and all incidents/accident which result in injury or property damage.  The Contractor will promptly repair or, at the Authority’s option, reimburse the Autho...
	3. Independent Contractor.  The Contractor is an independent contractor and nothing herein shall constitute or designate the Contractor of any of its employees or agents as employees or agents of the Authority.  The Contractor is not entitled to worke...
	4. Indemnification. The Contractor shall defend, indemnify and hold harmless the Authority and each of its directors, officers, contractors, employees, agents and consultants, from and against any and all claims, demands, losses, liabilities, actions,...
	5. Termination. The 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 perfo...
	6. Governing Law / Disputes.  The Agreement and all claims or controversies arising out of or relating to the Agreement shall be governed and construed in accordance with the law of the State of Colorado, without regard to conflict of law principals t...
	7. 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 the Agreement is subject to...
	8. Governmental Immunity.  Nothing in the 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...
	9. Remedies.  To the extent the Contractor’s remedies for a Authority default under this Agreement include any right to accelerate amounts to become due under the Agreement, such acceleration shall be limited solely to sums lawfully appropriated for s...
	10. 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...
	11. Severability.  If any portion of the 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 a...
	12. 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 commitment.
	13. 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 ...

	III.T. - AGMT - Ground Engineering - Materials Testing and Special Inspection (exec copy)
	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, 2024.
	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 B.  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.  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...
	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. STANDARD OF CARE.  In providing Services under this Agreement, the Contractor shall perform in a manner consistent with that degree of care and skill ordinarily exercised by members of the same profession currently practicing under similar circums...
	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...

	III.U. - AGMT - City of Aurora for Maintenance of Certain Real Property (recorded)
	III. V. - CHANGE ORDER NO. 1 - Tract A Retaining Wall, 2024-03-14

	III.W. - Chavez - Pay App 1 - Tract A Retaining Wall
	III.X. - Chavez - Pay App 2 - Tract A Retaining Wall
	IV.A. - TRA Claims Listing (3-12-24)
	TRA Paid 03.12.24

	IV. B. - FS  A1 TRA 12-31-23
	VI.A. - Retaining Wall Design
	VI.H.f.1. - Pathway at Roxbury Pl (1)
	VI.H.f.2. - Priority 1 Turf Conversion Sites
	VI.J.a.i. - Proposal from BW Technologies INC
	VI.J.a.ii. - Proposal from Arap County Security
	VI.N. - Play Ground Inspection Report 2.15.24

	Site Name: Tallyn’s Reach
	Date_2: 2/15/24
	Address_2: 
	CityState Zip: Aurora
	Inspector: Erin Starr 
	Site Photo: 
	Client Name: 
	Contact: 
	Phone_2: 
	Billing Address: 
	CityState Zip_2: 
	Site conditions: 
	Code1 Vandalism graffiti glass trash damage: 2
	Inspection Comments1 Vandalism graffiti glass trash damage: Present on 5-12 structure. See pictures 
	Code2 Drainage standing water: 1
	Inspection Comments2 Drainage standing water: 
	Code3 Borders damage missing protrusions: 1
	Inspection Comments3 Borders damage missing protrusions: 
	Code4 Signage broken missing damage: 2
	Inspection Comments4 Signage broken missing damage: No rules sign present. 
	Code5 Site Amenities tables benches grills: 1
	Inspection Comments5 Site Amenities tables benches grills: 
	Code6 ADA Access: 2
	Inspection Comments6 ADA Access: No ramp present 
	General Inspection Items: 
	Code7 Chains  Ropes  Cables  Nets loose worn rust: 1
	Inspection Comments7 Chains  Ropes  Cables  Nets loose worn rust: 
	Code8 Decks loose gaps rust protruding bolts: 1
	Inspection Comments8 Decks loose gaps rust protruding bolts: 
	Code9 Footings loose exposed cracked: 1
	Inspection Comments9 Footings loose exposed cracked: 
	Code10 Guardrails  Barriers loose protruding bolts: 1
	Inspection Comments10 Guardrails  Barriers loose protruding bolts: 
	Code11 Hardware protruding loose missing: 1
	Inspection Comments11 Hardware protruding loose missing: 
	Code12 Ladders  Steps loose rust protruding bolts: 1
	Inspection Comments12 Ladders  Steps loose rust protruding bolts: 
	Code13 Overhead Equip loose vertical projections: 1
	Inspection Comments13 Overhead Equip loose vertical projections: 
	Code14 Paint chipping peeling rust: 1
	Inspection Comments14 Paint chipping peeling rust: 
	Code15 Panels loose missing damaged: 2
	Inspection Comments15 Panels loose missing damaged: See below
	Code16 Posts loose clamps pins protrusions: 1
	Inspection Comments16 Posts loose clamps pins protrusions: 
	Code17 Railing loose missing protrusions: 1
	Inspection Comments17 Railing loose missing protrusions: 
	Code18 Rungs  Handholds loose protruding bolts: 1
	Inspection Comments18 Rungs  Handholds loose protruding bolts: 
	Code19 Sharp Edges corners edges bolts: 1
	Inspection Comments19 Sharp Edges corners edges bolts: 
	Code20 Slides entanglements gaps protrusions: 1
	Inspection Comments20 Slides entanglements gaps protrusions: 
	Code21 Springs support worn: N/a
	Inspection Comments21 Springs support worn: 
	Code22 Surfacing depth quantity maintenance: 2
	Inspection Comments22 Surfacing depth quantity maintenance: EWF about 3” low
	Code23 Swings Seats cut cracked missing: N/a
	Inspection Comments23 Swings Seats cut cracked missing: 
	Code24 Use Zones around equipment: 2
	Inspection Comments24 Use Zones around equipment: Picnic table is in the use zone of the rock spider climber. Move table at least 6’ away
	Code25 Welds pitting rust cracks: 1
	Inspection Comments25 Welds pitting rust cracks: 
	Code26 Wood  Logs  Boards cracks splinters decay: 1
	Inspection Comments26 Wood  Logs  Boards cracks splinters decay: 
	General Notes: 
Multiple panels on the 2-5 structure are broken.  Musical drum panel may need batteries. Spinning maze panel (ground level) does not spin. Treasure tumble panel has been filled with ewf and no longer spins. 


