AGREEMENT
[bookmark: Text79][bookmark: Text47]This Agreement is made as of this 	 day of April, 2024, between the TIMBERLINE FIRE PROTECTION DISTRICT, a quasi-municipal corporation and political subdivision of the State of Colorado (the “District”) with a mailing address of 660 Highway 46, Black Hawk, Colorado 80422, and TURNER MORRIS, INC., a Colorado corporation, with a mailing address of 5054 Marshall Street, Arvada, Colorado 80005 (“Contractor” and together with District, the “Parties” or either of the Parties, a “Party”).
In consideration of the mutual covenants, agreements, conditions and undertakings hereinafter set forth, District and Contractor agree as follows:
Scope of Work.  Contractor shall perform all work in accordance with the Contract Documents, which includes the Roof Replacement Specifications, Pre-Bid Meeting Minutes and Bid Form (the “Contract Documents”) attached hereto as Exhibit A and incorporated herein by this reference, for the replacement of the roof for the building located at 19126 Highway 119, Black Hawk, Colorado (generally referred to as the “Project”), and shall complete the Project, including any additional work authorized herein, in accordance with the terms of this Agreement and the Contract Documents.
Contract Price.  District shall pay Contractor for the performance of work and completion of the Project the total price of Seventy-Nine Thousand Seven Hundred Forty-Five Dollars and No Cents ($79,745.00) (the “Contract Price”), subject to certain adjustments as herein provided, in accordance with the bid proposal submitted by Contractor and attached hereto.  The Contract Price may be adjusted (i) for changes in the Contract Documents or for extensions of time to complete performance, if approved by District and Contractor as specified in Section 13; (ii) for any additional work authorized pursuant to Section 13; and (iii) for certain changes in quantities, if bid on a unit-price basis in the bid proposal.  All unit quantities requiring an adjustment of the Contract Price shall be verified by Project Manager (as defined in Section 12).
Retainage.  An amount equal to five percent (5%) of each progress payment made on the Contract Price shall be retained by District.  District shall pay the remaining amount of each progress payment to Contractor without retaining additional funds if, in the opinion of Project Manager and District, satisfactory progress is being made on the Project.  Such retainage of the Contract Price shall be held by District until the Project is completed and finally accepted by District in accordance with the provisions hereof.  District shall pay the full amount of such retainage to Contractor within sixty (60) days of final completion and acceptance, except to the extent of any claims filed pursuant to Section 38-26-107, C.R.S.  


Final Payment.
Upon completion of the Project and Contractor’s submittal of notice thereof to Project Manager and District, Project Manager shall inspect the Project and reject any portion of performance not in conformity with the Contract Documents.  Defective materials, equipment or work shall be remedied immediately by Contractor before final payment.  District shall make final payment to Contractor within thirty (30) days after (i) final acceptance of performance by District as specified in Section 5; and (ii) receipt of Project Manager’s confirmation to District that the Project has been completed satisfactorily.  Final payment shall not, however, be due until Contractor has delivered to District a complete release of all claims or liens against the Project and has produced satisfactory receipts, waivers or lien releases indicating final and total payment to all subcontractors and persons who have furnished materials, labor and equipment on which a lien or claim might potentially be filed in form acceptable to District.  
By making final payment, District waives all claims against Contractor, except those expressly declared to Contractor in writing or those arising out of:  (i) defective performance appearing after final acceptance; (ii) performance in patent noncompliance with Contract Documents, unless expressly waived by District; (iii) outstanding claims of any nature, including but not limited to claims for property damage or personal injury arising during the construction period or liens or claims against the Project; or (iv) Contractor’s failure to execute any warranty, guarantee or bond or to provide insurance or other indemnification required by the Contract Documents.  By accepting final payment, Contractor waives all claims against District, except those expressly declared to District in writing received by District prior to final payment.
Final Acceptance.
Final acceptance of the Project shall follow inspection and approval of Contractor’s performance by Project Manager, along with inspection by appropriate manufacturers’ representatives and governmental officials pursuant to local, State and federal requirements as necessary.  District shall have the right to determine the acceptability of Contractor’s performance and conformance with the Contract Documents, which determination shall be conclusive and binding upon Contractor.  Final acceptance by District is subject to the provisions of Section 5 and in no manner affects or releases any warranty or guarantee with Contractor or manufacturers or suppliers of Project equipment or materials.
When presented for final acceptance, the Project shall be delivered to District in complete compliance with the Contract Documents free from any lien, claim or encumbrance, whether in existence or subsequently established by law, statute, ordinance or otherwise.  Notwithstanding the foregoing, nothing in the Contract Documents shall give Contractor or any subcontractor, laborer, supplier, manufacturer or other person or entity, either expressly or by implication, any right to assert a lien, claim or encumbrance against the Project. 
Default.  District may give written notice of grounds for default to Contractor at any time if:  (i) Contractor fails to perform in an adequate or specified manner or proceeds in willful violation of the Contract Documents or terms of this Agreement, as determined by Project Manager or District; (ii) Project Manager advises District that performance of work on the Project is being delayed unnecessarily or that Contractor is executing its responsibilities in bad faith or contrary to the intent of this Agreement; (iii) performance is not fully completed within the period of time specified for completion in the Contract Documents; (iv) work to be performed by Contractor is assigned without District’s consent; (v) Contractor is insolvent or files for bankruptcy; (vi) Contractor makes a general assignment of assets for the benefit of creditors; (vii) a receiver is appointed for Contractor; or (viii) other serious and reasonable cause exists which jeopardizes completion of the Project.  If Contractor does not remedy or otherwise correct the grounds for default within such period of time as specified by District, District may terminate this Agreement and direct Contractor to discontinue any further work on the Project, and Contractor shall immediately stop all work on the Project and forfeit all rights under this Agreement.  District, in its discretion, may complete the Project, or may request the surety of Contractor to complete the Project, or may contract with others to complete the Project at the expense of Contractor.  Any increase in costs over the Contract Price and any special damages incurred by District as a consequence of such default, including reasonable attorneys’ fees, shall be paid and satisfied in full by Contractor.
Termination.  At any time, District may, without cause and without prejudice to any other right or remedy hereunder, elect to terminate this Agreement.  In such event, District shall give written notice of Project termination to Contractor at least five (5) days in advance of the Project termination date.  Such notice may include specific instructions as to work to be completed and other winding-up matters.  In the absence of any contrary instructions, Contractor shall place no further orders or subcontracts, shall terminate all orders and subcontracts to the extent they relate to terminated work, and shall stop work on the date and in accordance with directions specified in the notice.  Contractor shall cooperate with District to transfer all of Contractor’s rights and interests in any orders, subcontracts or work as directed by District.  District shall pay Contractor for the performance of all work through the Project termination date and for such additional amounts as, in the opinion of Project Manager, are reasonable to compensate Contractor for the termination of this Agreement. Final payment to Contractor shall be made in accordance with Section 4.
Taxes, Licenses, Permits and Regulations.   In all operations connected with the Project, Contractor shall pay all fees, charges and taxes imposed by law, except for sales and use taxes from which District or the Project are exempt, and shall obtain all licenses and permits necessary for completion of the Project, including payment of all fees, unless otherwise specified by the Contract Documents or Project Manager.  Contractor shall comply with all laws, ordinances, codes, rules and regulations of all governmental authorities, whether local, State or federal, relating to the performance of work on the Project and particularly for compliance with those laws concerning the environment, stormwater management permits, workmen’s compensation, safety and health, labor, immigration and equal employment opportunity.  District shall, upon request, furnish Contractor with a copy of its certificate of sales and use tax exemption.  District shall not reimburse Contractor for any sales or use taxes paid to the State or any county or municipality from which District or the Project are exempt.
Indemnification.  Subject to Sections 13-21-111.5(6) and 13-50.5-102, C.R.S., to the extent applicable, Contractor shall indemnify, defend and hold the District, and its officers, directors, employees, agents, architects and attorneys, harmless from and against all costs, claims, damages, judgments, losses and expenses of every nature, including reasonable attorneys’ fees, arising at any time from any act or omission of the Contractor, its employees, subcontractors and their employees, and all other persons directly or indirectly involved in or performing work for the Contractor (other than the District and any other third party while under the control or supervision of the District) on the Project.  The obligations of the indemnifications extended by Contractor hereunder shall survive termination or expiration of the Contract. 
Insurance.  During the term of this Agreement, Contractor shall:  (i) maintain all insurance required by the State Workmen’s Compensation Act or any other employee benefit law; (ii) provide broad form general liability and property damage insurance in the minimum amount of $1,000,000 for bodily injury, death or damage to property of any person, and $2,000,000 for bodily injury, death or damage to property of more than one person, and as adjusted pursuant to the amounts specified in the Colorado Governmental Immunity Act or such other greater amounts as may be specified in the Contract Documents for injuries, death or damages which may arise out of or result from Contractor’s acts or omissions in performing the Project work, designating District and Project Manager as “additional insureds” thereunder; and (iii) unless otherwise waived by District in writing, furnish builders risk insurance for protection against damage, explosion, fire, vandalism, theft and other dangers ordinarily included under such coverage, including loss of use resulting therefrom, to the full insurable value of all property, structures, equipment and material of District within Contractor’s control, designating District as “loss payee” thereunder.  Contractor shall file certificates of insurance coverage satisfactory to District prior to commencement of performance.  Such certificates shall provide that coverages afforded thereunder shall not be cancelled until at least thirty (30) days’ prior written notice has been given to District.
Warranties and Guarantees.  Contractor hereby represents, warrants and guarantees to District all workmanship, equipment and materials on or made a part of the Project for a period set forth in the Contract Documents.  Such warranty and guarantee shall be construed to include, but is not limited to, representations that all workmanship, equipment and materials are of good quality, free from any defects or irregularities, and in strict conformity with the Contract Documents.  If any defect in workmanship, equipment or materials arises, Contractor shall remedy or otherwise correct such defect without cost to District within such reasonable period of time as specified by District in writing.  If Contractor fails to repair such defect within such period of time as is specified by District, District may repair such defect or contract for such repairs at the expense of Contractor and its surety.  Contractor shall provide such warranty and guarantee on District’s behalf separate and apart from other warranties, guarantees and surety agreements entered into independently between District and any manufacturer or supplier.
Project Manager.  Official authority for the administration of all performance under this Agreement is hereby delegated to District’s Fire Chief, Paul Ondr, and is referred to herein as the “Project Manager,” unless otherwise provided in the Contract Documents.  Throughout the construction period, Project Manager, or such other duly authorized representative of District, including, but not limited to representatives from the Interstate Roof Systems Consultants, Inc., may inspect the Project and shall consult with Contractor in regard to any inquiries, directions or interpretations of the Contract Documents.
Appropriations; Change Orders.  This Agreement is subject to Section 24-91-103.6, C.R.S., and in accordance therewith:
District represents that it has appropriated money equal to or in excess of the Contract Price for the work.
District shall not issue any Change Order or other directive (other than a clarification) requiring additional compensable work to be performed that will cause the aggregate amount payable under this Agreement to exceed the amount appropriated for the original Contract Price and any subsequent appropriations, unless:
Contractor is given written assurance by District that lawful appropriations to cover the costs of the additional work have been made and are available prior to performance of the additional work; or
Such additional work is covered by the following remedy-granting provision: Contractor may request, in writing, a letter from District explaining the expected sources of funding for the additional work.  In the event District does not provide such written assurance reasonably satisfactory to Contractor within five (5) days of Contractor’s request, Contractor may stop work until such time as District provides satisfactory assurances.  Contractor’s acceptance of a Change Order in accordance with any assurances provided under this paragraph shall not limit or restrict Contractor from making a claim under the Contract Documents for an adjustment in the Contract Price or the Performance Deadlines or otherwise for expenses or damages directly attributable to Contractor’s stoppage of the work as permitted hereunder.  
For any Change Order or other directive (other than a clarification) that requires additional compensable work to be performed, District shall reimburse Contractor for Contractor’s costs on the periodic basis set forth in the Contract Documents for all additional directed work performed until the Change Order is finalized.  In no instance shall the periodic reimbursement be required before Contractor has submitted an estimate of cost to District for the additional compensable work to be performed.
Contract Documents.  The Contract Documents comprise the entire agreement and contract between District and Contractor and consist of (i) this Agreement and the Exhibit attached hereto; (ii) any documents furnished to Contractor by or at the request of District in connection with the Project; and (iii) any modifications, change orders or other such revisions approved by the Parties in writing or duly authorized after the execution of this Agreement.
Amendment.  This Agreement may be amended, from time to time, by agreement between the Parties.  No amendment, modification or alteration of this Agreement shall be binding upon the Parties unless the same is in writing and approved by the duly authorized representatives of each Party.  No document executed subsequent to this Agreement shall be interpreted to amend, modify or alter the terms of this Agreement, unless express reference to amending the terms of this Agreement is made in such document.  
Severability.  If any term, section or other provision of this Agreement shall, for any reason, be held to be invalid or unenforceable, the invalidity or unenforceability of such term, section or other provision shall not affect any of the remaining provisions of this Agreement.
Waiver.  No waiver by either Party of any right, term or condition of this Agreement shall be deemed or construed as a waiver of any other right, term or condition, nor shall a waiver of any breach hereof be deemed to constitute a waiver of any subsequent breach, whether of the same or of a different provision of this Agreement.
Remedies.  None of the remedies provided to either Party under this Agreement shall be required to be exhausted or exercised as a prerequisite to resort to any further relief to which such Party may then be entitled.  Every obligation assumed by, or imposed upon, either Party shall be enforceable by any appropriate action, petition or proceeding at law or in equity, including specific performance.  This Agreement shall be construed in accordance with the laws of the State of Colorado and particularly those relating to governmental contracts.
Counterparts; Electronic Signatures; Electronic Records.  This Agreement may be executed in two counterparts, each of which shall be an original, but all of which, together, shall constitute one and the same instrument.  The Parties consent to the use of electronic signatures and agree that the transaction may be conducted electronically pursuant to the Uniform Electronic Transactions Act, § 24-71.3-101, et seq., C.R.S.  The Agreement and any other documents requiring a signature may be signed electronically by either Party.  The Parties agree not to deny the legal effect or enforceability of the Agreement, solely because it is in electronic form or because an electronic record was used in its formation.  The Parties agree not to object to the admissibility of the Contract in the form of an electronic record, a paper copy of an electronic document, or a paper copy of a document bearing an electronic signature on the grounds that it is an electronic record or an electronic signature or that it is not in its original form or is not an original.
Entirety.  This Agreement and all other Contract Documents constitute the entire agreement between the Parties concerning the subject matter herein, and all prior negotiations, representations, contracts, understandings or agreements pertaining to such matters are merged into and superseded by this Agreement and the other Contract Documents.
Assignment.  Contractor shall not, at any time, assign any interest in this Agreement to any person or entity without the prior written consent of District.  The terms of this Agreement shall inure to and be binding upon any successors and assigns of the Parties.
Notice.  Any notice required hereunder shall be in writing delivered to the applicable Party at the address set forth at the beginning of this Agreement or as changed pursuant to the provisions of this Section.  
Section Headings.  The section headings in this Agreement and any other Contract Documents are inserted for convenience and are not intended to indicate completely or accurately the contents of the sections which they introduce, and shall have no bearing on the construction of the sections which they introduce.
No Third-Party Beneficiaries.  The Parties to this Agreement do not intend to extend any benefits to any person not a Party to this Agreement.  No person or entity, other than the Parties to this Agreement, shall have any rights, legal or equitable, to enforce or rely on any provision of this Agreement.  
Duly Authorized Signatories.  By execution of this Agreement, the undersigned each individually represent that he or she is duly authorized to execute and deliver this Agreement and that the subject Party shall be bound by the signatory’s execution of this Agreement.
IN WITNESS WHEREOF, the Parties have executed this Agreement on the day and year first above written.
	TIMBERLINE FIRE PROTECTION DISTRICT, a quasi-municipal corporation and political subdivision of the State of Colorado

	
	
	

	
	
	

	By:
	

	
	



	STATE OF COLORADO
	)
	

	
	)
	ss.

	COUNTY OF GILPIN
	)
	



The foregoing Agreement was acknowledged before me this _____ day of April, 2024, by 				 as 				 of the Timberline Fire Protection  District, a quasi-municipal corporation and political subdivision of the State of Colorado.
	
	My commission expires:  
	
	

	
	

	
	

	
	Notary Public





	TURNER MORRIS, INC., a Colorado corporation

	
	
	

	
	
	

	By:
	

	Name:
	

	Title:
	



	STATE OF COLORADO
	)
	

	
	)
	ss.

	COUNTY OF __________________
	)
	



The foregoing Agreement was acknowledged before me this _____ day of April, 2024, by ________________ as _________________ of Turner Morris, Inc., a Colorado corporation.
	
	My commission expires:  
	
	

	
	

	
	

	
	Notary Public





EXHIBIT A
Contract Documents:
Roof Replacement Specifications, Pre-Bid Meeting Minutes and Bid Form
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