DISTRICT SERVICE CONTRACT

THIS DISTRICT SERVICE CONTRACT (“Agreement”) is made and entered into on
April 25, 2013, by and between Waterfall Metropolitan District No. 1, a quasi-municipal
corporation and political subdivision of the State of Colorado (the “District”), and RightWay
Services, Inc. (“Contractor”), collectively the “Parties”.

For consideration herein set forth, the Parties agree as follows:

1. Scope of Services. Contractor shall perform such services for the District as
outlined in the Scope of Services attached hereto as Exhibit A and incorporated herein by reference
(“Services”).  Contractor shall, at its own expense, provide all Services in a good and
workmanlike manner and in accordance with any and all approved plans, documents, and
specifications described in Contractor’s proposal to provide such Services to the District; furnish,
or cause to be furnished, all labor, materials, equipment, permits and accessories, as necessary, to
provide such Services; and take all precautions necessary for safely and prudently conducting the
Services required by this Agreement, including maintaining insurance as required by Paragraph 3 of
this Agreement.

2.  Compensation. The District hereby agrees to pay to Contractor the amounts
required for the completed Services at the unit prices set forth in the Contractor’s proposal/quote
attached hereto as Exhibit A. It is specifically understood and agreed that the Contractor's
quotation dated April 25, 2013, and attached hereto as Exhibit A, with the Scope of Services to
be performed hereunder, are each and all included in and made a part of this Agreement.

Invoicing shall be done on a monthly basis reflecting completed and accepted work
done on a progress of completion basis. Invoices shall be submitted to the District by the 5th of
- the month for work completed in the preceding month. The invoices will be reviewed for
accuracy and processed for the partial payment. The District reserves the right to inspect all
services completed and invoiced for payment to ensure services have been provided in
accordance with this Agreement. In the event inspected services are not accepted for payment by
the District, the District shall notify Contractor in writing that Contractor is in default and has
two (2) days to cure said default. The District shall be entitled to pursue all remedeies provided
by law and in equity if Contractor fails to cure the default.

3. Insurance. This Agreement shall not be in force nor take effect until said
Contractor has furnished and delivered to the District proof of adequate workmen’s
compensation and liability insurance in force and effect, as provided herein, for the duration of
the project. The District shall be listed as additional insured on the General and Auto Liability
policy, which must be reflected on the required insurance certificate (Acord 25). General
Liability and Auto Liability coverage shall be primary. Waiver of subrogation applies to General
Liability and Workers Compensation insurance.



At all times during the term of this Agreement, Contractor shall carry and
maintain, at its sole cost and expense, no less than the following liability insurance coverage
limits (unless otherwise crossed out or adjusted by the Parties, any such changes shall be initialed
and dated by both Parties):

(1) Commercial General Liability Insurance:

General Aggregate $ 2,000,000
Products and Completed Operations $ 2,000,000
Personal and Advertising Injury $ 1,000,000
Each Occurrence $ 1,000,000
Damage to Rented Premises $ 100,000
Medical Expenses (Any one person) $ 5,000

2) Comprehensive Automobile Liability Insurance shall include all
motor vehicles owned, hired, leased, or borrowed, with a minimum combined single limit for
bodily injury and property damage of not less than $1,000,000 each occurrence.

3) Workmen's Compensation and Employer Liability Insurance

Worker’s Compensation Per Colorado Statutes
Employers’ Liability $ 1,000,000
4)  Umbrella: $ 1,000,000

In addition, unless otherwise crossed out and initialed and dated by both Parties, the
following coverage shall be obtained by Contractor, on an occurrence basis:

(1) Inland Marine including Builder’s Risk, Installation Floater,
Contractor’s Equipment

4, Term. The term of this Agreement shall begin on the date set forth above, shall be
effective as of such date regardless of the date of execution hereof, and shall expire upon
completion of the Services described in Paragraph 1 of this Agreement. Funding for this
Agreement shall be subject to annual appropriations by the District as provided in Paragraph 9
herein.

5.  Termination. The District reserves the right and privilege of canceling, suspending
or abandoning the execution of all or any part of the work contemplated by this Agreement, with or
without cause, at any time, by delivery of a written notice of termination to Contractor at least thirty
(30) days prior to the effective date of termination. Contractor may terminate this Agreement, with
cause, by delivery of written notice of termination to the District at least thirty (30) days prior to the
effective date of termination. Such notice shall specify the extent of termination and the effective
date. Contractor shall stop rendering services under this Agreement upon the effective date of
termination. In the event of termination by either Party, the District shall pay Contractor for all of



the work satisfactorily performed prior to the designated termination date. Compensation for work
in progress shall be prorated as to the percentage of work completed as of the date of notice of
termination or the effective date of termination, as applicable. In ascertaining the services actually
rendered hereunder up to the date of notice of termination or the effective date of termination of this
Agreement, consideration shall be given to both completed work and work in progress pertaining to
the work contemplated herein.

6. Illegal Aliens.

A. Certification. Prior to the execution of this Agreement, Contractor shall
certify to the District, as attached hereto as Exhibit B, that at the time of certification, it does not
knowingly employ or contract with an illegal alien who will perform work under this Agreement
and that Contractor will participate in either the E-Verify Program administered by the U.S.
Department of Homeland Security and the Social Security Administration, or in the Colorado
Department of Labor and Employment’s Employment Verification Program (the “Department
Program”), as further described in Section 6.F. herein, in order to confirm the employment
eligibility of all employees who are newly hired for employment to perform work under this
Agreement.

B. Prohibited Acts. Contractor shall not:

(1)  Knowingly employ or contract with an illegal alien to perform
work under this Agreement; or

(2) Enter into a contract with a subcontractor that fails to certify to
Contractor that the subcontractor shall not knowingly employ or contract with an illegal alien to
perform work under this Agreement.

C. Verification.

(D Contractor has confirmed the employment eligibility of all
employees who are newly hired for employment to perform work under this Agreement through
participation in either the E-Verify Program or the Department Program.

(2) Contractor shall not use either the E-Verify Program or the
Department Program procedures to undertake pre-employment screening of job applicants while
this Agreement is being performed.

3) If Contractor obtains actual knowledge that a subcontractor
performing work under this Agreement knowingly employs or contracts with an illegal alien,
Contractor shall:

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



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

D. Duty to Comply With Investigations. Contractor shall comply with any
reasonable request by the Colorado Department of Labor and Employment (the “Department”)
made in the course of an investigation conducted pursuant to Section 8-17.5-102 (5), C.R.S. to
ensure that Contractor is complying with this Section 6 of the Agreement.

E. Breach. If Contractor violates a provision of this Section 8, the District
may terminate the Agreement for breach of the Agreement. If the Agreement is so terminated,
Contractor shall be liable for actual and consequential damages to the District. The District shall
notify the Colorado office of the Secretary of State if Contractor violates a provision of this
Section 6 of the Agreement and the District terminates the Agreement.

F. Department Program. If Contractor participates in the Department
Program in lieu of the E-Verify Program, Contractor shall notify the Department and the District
of such participation. Contractor shall, within twenty (20) days after hiring an employee who is
newly hired for employment to perform work under the Agreement, affirm that the Contractor
has examined the legal work status of such employee, retained file copies of the documents
required by 8 U.S.C. Sec. 1324a, and has not altered or falsified the identification documents for
such employees. Contractor shall provide a written, notarized copy of the affirmation to the
District.

7. Notice. Any notice given in writing under this Agreement shall be delivered
either personally or by certified mail to the following addresses:

To the District: Waterfall Metropolitan District No.1
Attn; Carla Hawkins
Pinnacle Consulting Group Inc.
5110 Granite Street, Suite C
Loveland, CO 80538

To Contractor: RightWay Service Inc.
Attn: Dwayne Walker
P. O Box 7144
Loveland, CO 80537

8. Ownership of Work Product. Any and all Work Product, as such term is defined
herein, created, prepared, and/or produced by Contractor under this Agreement shall become the
sole and exclusive property of the District under all circumstances, whether or not Contractor
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completes the Services set forth hereunder or the Agreement is terminated. Upon request by the
District, all Work Product shall be delivered to the District in hard copy and in an electronic format
compatible to the District's computer applications at Contractor’s expense. Provided that
Contractor has been paid for its Services, the District shall have the right to use and re-use all Work
Product resulting from Contractor’s efforts performed under this Agreement in any way or manner
deemed appropriate by the District. The District’s use of any or all such Work Product for its own
purposes shall not be a violation of any patent or copyright thereof. Contractor agrees that the
copyright and other intellectual property rights (as are applicable) in and to any component of the
Work Product, and to the design and content of the Work Product, are hereby assigned and shall
belong exclusively to the District. Upon request by the District, Contractor shall promptly
execute whatever legal documents or other materials that the District deems necessary to secure,
perfect, or substantiate the District’s exclusive rights and interest in any Work Product created
under this Agreement. For purposes of this Agreement, “Work Product” includes, but is not
limited to, any and all finished or unfinished design, development and/or construction documents,
drawings, reports, writings, data, studies, graphics, maps, plans, specifications, electronic files and
other documents, materials and information, in every form and/or format, which Contractor
prepared and/or used in connection with this Agreement.

9. Subject to Annual Appropriations. The District does not intend hereby to create a
multiple-fiscal year direct or indirect debt or other financial obligation whatsoever. The District’s
payment obligations hereunder are subject to annual appropriations. The District has appropriated
sufficient funds for this Agreement for the current fiscal year. Any Services resulting in additional
compensation and as approved by the District shall be subject to annual appropriations by the
District.

10.  Indemnification. Contractor hereby agrees to indemnify, assume all responsibility
for, and hold harmless the District and its directors, officers, consultants, employees, servants,
agents, and authorized volunteers, from and against any and all claims, demands, suits, actions,
proceedings, judgments, losses, damages, injuries, penalties, costs, and expenses (including
reasonable attorneys’ fees), and liabilities arising, or alleging to arise, directly or indirectly, in
whole or in part, from any acts or omissions of the Contractor or any of its subcontractors, agents
or employees or employees, in connection with Consultant’s performance, duties, and obligations
under this Agreement; provided, however, that Contractor shall not be liable for any claim, loss,
damage, injury or liability arising out of the sole negligence of the District, its directors, officers,
consultants, employees, servants, agents, or authorized volunteers.

11.  Governmental Immunity. Nothing in this Agreement shall be construed to be a
waiver, in whole or in part, of any right, privilege, or protection afforded the District or its Board
of Directors, officers, employees, servants, agents, or authorized volunteers, pursuant to the
Colorado Governmental Immunity Act, Section 24-10-101, ef seq., CR.S.

12. Modification. This Agreement may not be amended, modified, or changed, in
whole or in part, without a written agreement executed by both the District and Contractor.



13.  Assignment. No portion of the Agreement shall be sublet, assigned or otherwise
disposed of except with the written consent of the District, and such consent when given shall not
be construed to relieve the Contractor of any responsibility for the fulfillment of this Agreement.
Written consent will be given only after the District has been assured that each proposed
subcontract is evidenced in writing and that it contains all pertinent provisions and requirements
of the prime contract.

14.  Governing Law. This Agreement shall be governed by and construed in accordance
with the laws of the State of Colorado.

15.  Severability. If any provision of this Agreement is determined by a court of
competent jurisdiction to be unenforceable in any circumstance, such determination shall not affect
the validity or enforceability of the remaining terms and provisions hereof or of the offending
provision in any other circumstance.

16.  Attorneys’ Fees. In the event that litigation is brought by either party hereto in
connection with this Agreement, the prevailing party shall be entitled to recover from the
opposing party all costs and expenses, including reasonable attorneys’ fees, incurred by the
prevailing party in the exercise of any of its rights or remedies hereunder or the enforcement of
any terms, conditions, or provisions hereof.

17.  Binding Agreement. This Agreement shall inure to and be binding upon the
respective Parties hereto and their successors and permitted assigns.

18.  Entire Agreement. This Agreement, including all Exhibits attached hereto,
constitutes the entire Agreement between the Parties with respect to any matter referenced herein
and supersedes any and all other prior writings and oral negotiations.

(Remainder of Page Left Intentionally Blank.)



IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the day
and year first above written.

District: Waterfall Metropolitan District No. 1

By /};/AMM
C/

l/"

Attest: % President
By:

Secretary

Contractor: RightWay Services, Inc.

o Bungd VDUl

(Title) ?—44,«_




EXHIBIT A

RightWay Services, Inc.

Scope of Services & Fees

Contractor shall assist the District with services as requested by the District. Specific areas of

assistance include but are not limited to:

Fee Schedule

Storm Water Pond Maintenance and Management

Minor Repairs and Maintenance (as defined in approved work orders)

Senior Project Manager $135 to $155 per hour
Project Manager $80 to $115 per hour
Assistant Project Manager $45 to $75 per hour
Technician $35 to $45 per hour

Administrative Manager $45 to $55 per hour



EXHIBIT B

CERTIFICATION REGARDING ILLEGAL ALIENS



CERTIFICATION
REGARDING ILLEGAL ALIENS

To:  WATERFALL METROPOLITAN DISTRICT NO. 1

I, Dwayner Walker, as President of RightWay Services, Inc., the prospective
“Contractor” for that certain contract for storm water management and minor
maintenance services (“Agreement”) to be entered into with Waterfall
Metropolitan District No. 1, do hereby certify on behalf of said Contractor that, as
of the date of this Certification, Contractor does not knowingly employ or contract
with an illegal alien who will perform work under this Agreement and that
Contractor will participate in either the E-Verify Program administered by the
U.S. Department of Homeland Security and the Social Security Administration, or
in the Colorado Department of Labor and Employment’s Employment
Verification Program pursuant to Section 8-17.5-102(5)(c), C.R.S. in order to
confirm the employment eligibility of all employees who are newly hired for
employment to perform work under this Agreement.

Executed on the 25th of April, 2013.

RIGHTWAY SERVICES, INC.

A sl

By: Dwayne Walker
Its: President
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CERTIFICATE OF LIABILITY INSURANCE

OP ID: MH
DATE (MM/DD/YYYY)

04/11/13

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND,

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS

BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the

certificate holder in lieu of such endorsement(s),

the terms and conditions of the policy, certain policles may require an endorsement. A statement on this certificate doss not confer rights to the

policy(ies) must be endorsed. 1f SUBROGATION 1S WAIVED, subject to

PRODUCER 970_352._9500 CONT?CT
Union Colony Insurance ﬁﬁé"ﬁe | FAX
1G 2 8'8th 38650631 ..EA‘%{E&:."EM); i (AIC, No):
reele T .
Lor Gn’gnberg .,QQRRE.S.ﬁ,-. o

BUOCER
EoraNiEs o . EMPIR-M

INSURER(S) AFFORDING COVERAGE

INSURED Empire Management Inc. insurer A :Colony Insurance Company
PO Box 7447 insurer 8 :Colony Insurance Company
Loveland, CO 80537 “surer ¢ :Continental Western Ins. Group ]
insurer o :Lloyds
ISR R B L
INSURER F :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER;

INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION

THIS I8 TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD

CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS,

OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS

ABDLISUBR! LICY EFE | POLICY EXP
fhiy TYPE OF INSURANCE mw POLIGY NUMBER (n';ﬁmmvvvﬁq m‘;?}lhl)%NYYYI LIMITS
GENERAL LIABILITY EACH OCCURRENGE 3 1,000,000
....... . "DAMAGE TO RENTED
A | X} COMMERCIAL GENERAL LIABILITY GL3973138 09/26/12 | 09/26/13 _'mgmjggg_(gg o'}'m,,gn@ 3 100,000
| cLams-MADE II OCCUR MED EXP (Any one person) | § 5,000
........ PERSONAL & ADV INJURY |3 1,000,00
O [ [ I S GENERAL AGGREGATE 5 2,000,00
_GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | § 2,000,000
leocy [ ] 2RO | oe $
AUTOMOBILE LIABILITY COMBINED SINGLE LIMIT
(a8 notitont s 1,000,000
...... ANY AUTO BODILY INJURY (Per person) | $
.| ALL OWNED AUTOS ot/oo/t3 | 0tiooia |BODY NIURY Per scideny| §
......... SCHEDULED AUTOS CA 2805683 PROPERTY DAMAGE 5
C | X | HIRED AUTOS {Per accident)
C | X | NON-OwWNED AUTOS $
$
JUMBRELLALIAB | X | occur EACH OCCURRENCE $ 1,000,000
EXCESS LIAB y 3 1,000,000
B | CLAIMS-MADE XS162126 0926112 | 0912613 |ASSREGATE $ ,008,
,,,,,,,, DEDUCTIBLE $
RETENTION _§$ . 3
WORKERS COMPENSATION WC STATU- OTH-
AND EMPLOYERS’ LIARILITY vIN L TORY LIMITS | ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH AGCIDENT $
OFFICERIMEMBER EXCLUDED? NiA
(Mandatory in NH} E.L. DISEASE - EA EMPLOYEE; $
If yes, describe under
DESCRIBTION OF OPERATIONS bolow E.L. DISEASE - POLICY LIMIT | $
D iProfessional ANE10898421.12 08/2012 | 08/20/113 |Each clai 1.000.0031
Liability Aggregate 1,000,00

RIGHTWAY SERVICES IS NAMED AS ADDITIONAL INSURED

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additlonal Remarks Schedulo, if more space Is required)

CERTIFICATE HOLDER CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIRED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
RIGHTWAY SERVICES ACCORDANGE WITH THE POLICY PROVISIONS.
BOX 7144 Y
LOVELAND, CO 80537 AUTHORIZED REPRESENTATIVE
Lori Granberg J
] fon
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