
HEATING AND AIR CONDITIONING EQUIPMENT MAINTENANCE

AGREEMENT

This Heating and Air Conditioning Maintenance Agreement ("Agreement") is

entered into this^ff"^ day of $chb dA , 2018, to be effective as of January 1, 2019
("Effective Date"), by and between the SOUTHWEST METROPOLITAN WATER

AND SANITATION DISTRICT, a quasi-municipal corporation and political

subdivision of the State of Colorado (hereinafter referred to as the "District") and

DENVER HEATING & AIR CONDITIONING INC, a Colorado corporation

(hereinafter referred to as "Contractor") whose business address is 1900 West Hamilton

Place, Sheridan, Colorado 801 10, and whose telephone number is 303-806-8000.

RECITALS

WHEREAS, the District desires to continue to receive routine maintenance

services for the heating and air conditioning equipment in the District's office located at

8739 W. Coal Mine Avenue, Littleton, Colorado ("Office"); and

WHEREAS, in addition to the equipment in the Office, District has three-unit

heaters in the Hogback Water Pump Station located at 13398 W. Coal Mine Avenue,

Littleton, Colorado 80123 ("Pump Station") for which the District desires to continue to

receive routine maintenance services; and

WHEREAS, Contractor represents that it has the personnel, equipment, and

expertise necessary to perform such services for the District, and that it has performed

similar services for other public and private entities; and

WHEREAS, the District staff, after reviewing the Contractor's proposal for

maintenance services renewal ("Proposal") has determined to retain the Contractor to

perform routine maintenance on the heating and cooling equipment at the Office and

Pump Station, upon the terms and conditions set forth below.

NOW, THEREFORE, in consideration of the promises set forth herein, the

District and Contractor agree as follows:

1. Scope of Services. Subject to and in accordance with the terms and

provisions of this Agreement, Contractor shall provide all labor, equipment, materials,

oversight and direction necessary to perform the routine heating and cooling equipment

maintenance Tasks described in the Proposal, a copy of which is attached hereto as

Exhibit A and incorporated herein by this reference (the "Services"). In the event of a

conflict or any inconsistency between the text of this Agreement and Exhibit A, the text

of this Agreement shall control.

Notice to Proceed. From and after the Effective Date, and provided

District receives satisfactory certificates of insurance as required by Paragraph 1 5 below,
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within 20 days from the date of this Agreement, Contractor, without further specific

authorization from District, except as set forth in Contractor's Proposal, is authorized to

proceed with the Services. Any services not identified within the Proposal, shall be

performed by Contractor only after receiving specific written direction to do so from the

District Manager.

3. Completion of Work. Time is of the essence with respect to Contractor's

performance of Services hereunder. Contractor shall give this Agreement and the

Services to be performed hereunder such priority as is necessary to cause the Services to

be timely and promptly completed. Unless delayed by acts or the failure to act of the

District or other causes beyond the control of Contractor and without extending any

deadline established elsewhere in this Agreement, all Services shall be entirely completed

and all deliverables as set forth in the Scope of Work shall be delivered to the District no

later than December 3 1 , 20 1 9.

Confidentiality of Information.

Act, Section 24-72-102, et. seq., C.R.S., as amended, Contractor will hold in strictest

confidence all information furnished by the District or others during the performance of

Services, including the results of any reports or investigations or observations made by

Contractor or communicated to Contractor during its performance of Services.

Contractor shall not disclose such information to others without the prior written consent

of the District.

4. Subject to the Public (Open) Records

Ownership of Work Product.

nature, if any, produced for the District as a result of the performance of Services under

this Agreement by Contractor, including but not limited to all printed materials and

electronic documents, shall be the sole property of the District and may not be used, sold

or disposed of in any manner without prior written approval of the District's

representative. All documents produced for the District as a result of Services performed

hereunder shall be turned over to the District as and when completed.

All documents of whatsoever kind or5.

Standard of Care. The District will not supervise the work of Contractor

or instruct the Contractor on how to perform the Services. Contractor shall be fully

responsible for the professional quality, technical accuracy, timely completion and

coordination of Services including all work and reports, if any, that are a part thereof,

whether such work is performed directly by Contractor or by subcontractors or

subconsultants, as approved by the District in accordance with Paragraph 24 below.

Without additional compensation and without limiting the District remedies, Contractor

shall promptly remedy and correct any errors, omissions, or other deficiencies in the

Services. Contractor represents that all Services provided under this Agreement shall be

performed with competence and in accordance with the standard of care of Contractor's

profession prevailing in Colorado.

6.
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Compensation. For Services performed under this Agreement, the District

shall compensate Contractor on a lump sum and hourly basis in accordance with the lump

sum and hourly rates set forth on Exhibit A. Notwithstanding any other provision

contained herein to the contrary, however, total compensation paid to Contractor for 2019

shall not exceed $2,335.00 without District's prior express written consent.

The compensation to Contractor as provided for by this Agreement is entire and

complete. Contractor has not received and will not receive any other compensation in

connection with this Agreement. Contractor agrees that it has not paid or promised to

pay any compensation to anyone (except District approved subcontractors and the

Contractor's officers and employees) in order to obtain this Agreement. Subject to

paragraph 24 below, it is understood and agreed that Contractor will contract with and

pay directly all subcontractors providing services, if any, retained by Contractor for any

Services or portion thereof that are provided by a subcontractor.

7.

Compensation - Extension Periods. Commencing on the first day

of the first "Extension Period" and on the first day of each Extension Period thereafter

during the Term of this Agreement (the "Adjustment Date"), Contractor's hourly rates for

equipment and personnel may be increased, but by no more than the percentage increase

in the Price Index (as hereinafter defined) in effect for the one-year period immediately

preceding the Adjustment Date. Notwithstanding the foregoing, in no event shall

Contractor's hourly rate be less than the hourly rate in effect for the year immediately

preceding the Adjustment Date.

7.1

The "Price Index" shall mean the Consumer Price Index for All Urban Consumers

("CPI-U") in Denver, Aurora and Lakewood, not seasonally adjusted (1982-84

unless otherwise noted), as published by the Mountain-Plains Information Office: US

Bureau of Labor Statistics.

100

Method of Payment. Contractor shall invoice the District quarterly in the

amount of $583.75 for Services performed under this Agreement during the quarter for

which the invoice is being submitted. Invoices submitted by Contractor shall include a

description of the Services rendered and an itemization of the charges contained therein

and where practical, shall be supported by such data or documents substantiating

Contractor's right to payment as the District Manager may reasonably require.

It is contemplated that all invoices submitted by Contractor will normally be paid

within thirty (30) days of receipt by the District. However, notwithstanding any other

provision contained in this Agreement to the contrary, the District shall have the right to

refuse to pay all or any portion of an invoice that is inconsistent with this Agreement.

The District may reasonably delay payment until it can verify the accuracy of an invoice,

obtain releases or waivers with respect to work covered in the invoice, or resolve a

dispute with the Contractor regarding an invoice.

8.
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Conflict of Interest. During the term of this Agreement, Contractor shall

not engage in any business or personal activities or practices or maintain any

relationships that conflict in any way with the Contractor fully performing its obligations

under this Agreement or compromises the effectiveness of Contractor.

Records and Audits. Contractor shall at all times maintain a system of

accounting records in accordance with its normal billing procedures, together with

supporting documentation for all Services performed under this Agreement. Contractor

shall make available for audit and reproduction by the District, all records, in whatever

form, related to any and all Services performed under this Agreement. Contractor shall

provide such availability during the term of this Agreement and for two (2) years

thereafter. Contractor shall refund to the District any charges determined by any District

audit to be inconsistent with this Agreement.

Changes in Services. The District shall have the right to order additions,

deletions or changes to any Services authorized under this Agreement. Request for

additional Services may be made by the District Manager or other representative orally or

in writing, provided, the oral request shall be confirmed by a written request within two

days after the oral request. If the District directs Contractor to proceed with any work

that is outside the Scope of Work, Contractor shall be paid for the change as agreed by

the Parties.

9.

10.

11.

In the performance of Services under thisIndependent Contractor.

Agreement, Contractor shall be, for all purposes, an independent contractor and not an

employee or agent of the District. Contractor and its employees and subcontractors, if

any, shall in no way represent themselves to third parties as agents or employees of the

District.

12.

No Unemployment Insurance or Workers' Compensation Benefits.

Contractor is not entitled to unemployment insurance or workers' compensation benefits

as a result of the performance of Services for the District. Contractor is required to

provide workers' compensation and unemployment insurance benefits for all contractor

employees and/or subcontractors retained by Contractor.

13.

14. Payment of Taxes. Contractor is fully liable for any federal and state

income and withholding taxes, unemployment taxes, FICA taxes, and worker's

compensation payments and premiums applicable to any Services, or additional services

performed under this Agreement. Contractor shall indemnify the District for any liability

resulting from nonpayment of any such taxes and sums.

15. Insurance. Neither Contractor nor any subcontractor, agent, or employee

thereof shall commence work on any Services authorized under this Agreement until the

following minimum insurance coverages have been obtained:
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(a) Workers' Compensation and Employer's Liability Insurance.

Contractor and each subcontractor shall carry Worker's Compensation and Employer's

Liability Insurance to cover liabilities under the laws of the State of Colorado in

connection with the Services performed under this Agreement. Contractor and each

subcontractor, if applicable, shall carrier a separate policy.

(b) Commercial General Liability Insurance. Contractor and each

subcontractor, if any, shall carry Commercial General Liability Insurance, which shall

include blanket contractual liability coverage. Such insurance shall be in the amount of

$1,093,000 for each occurrence and $1,093,000 general aggregate in combined single

limit coverage for bodily injury and property damage.

Contractor and each

subcontractor, if applicable, shall carry Automobile Liability Insurance to include owned,

non-owned and hired vehicles used in the performance of Services under this Agreement.

Such insurance shall be in the amount of $1,093,000 per occurrence and $1,093,000

general aggregate and combined single limit coverage for bodily injury and property

damage.

(c) Automobile Liability Insurance.

Prior to commencing any Services under this Agreement, Contractor shall provide

the District a Certificate of Insurance evidencing the policies required by this paragraph

as well as the amounts of coverage for the respective types of coverage required. The

required Commercial General Liability and Automobile Liability policies shall: (i) name

the District as an additional insured for coverage only, with no premium payment

obligation; and (ii) provide that the coverage for the District shall not be impaired by

Contractor's or any subcontractors' failure to comply with any of the terms or conditions

of the policy. Contractor and each subcontractor shall provide Certificates of Insurance
(and renewals thereof) identifying this Agreement and demonstrating that the required

coverage have been obtained. Contractor shall not allow any subcontractor, agent or

employee to commence work on any Services until appropriate Certificates of Insurance

has been obtained and approved by the District. The coverages specified in each

Certificate of Insurance shall not be terminated, reduced or modified without providing at

least thirty (30) prior written days' notice to the District.

16. Compliance with Laws.

(a) Laws and Regulations. In performing this Agreement, Contractor

shall comply with all applicable laws, rules and regulations, including but not limited to

all federal, state and local laws.

(b) Illegal Aliens. In addition to Paragraph 16(a) above, Contractor

certifies that Contractor shall comply with the provisions of Section 8-17.5-101, C.R.S.,

et seq. Contractor shall no knowingly employ or contract with an illegal alien to perform

Services under this Agreement, or enter into a contract with a subcontractor that
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knowingly employs or contracts with an illegal alien. The Contractor represents,

warrants and agrees that it has confirmed the employment eligibility of all employees

who are newly hired for employment to perform Services under the Agreement through

participation in either the E-Verify Program or the Department Program described in

Section 8-17.5-101, C.R.S. The 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. If the Contractor obtains actual

knowledge that a subcontractor performing Services under this Agreement knowingly

employs or contracts with an illegal alien, the Contractor shall: (i) notify the

subcontractor and the District within three days that the 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 such notice,

the subcontractor does not stop employing or contracting with the illegal alien, unless the

subcontractor provides information to establish that the subcontractor has not knowingly

employed or contract with an illegal alien. Contractor shall comply with all reasonable

requests made in the course of an investigation by the Colorado Department of Labor and

Employment. If Contractor fails to comply with any requirement of Section 8-17.5-

102(2), C.R.S. , the District may terminate this Agreement for breach and the Contractor

shall be liable for actual damages to the District. If the Contractor participates in the

Department Program, Contractor shall provide the affirmation required under Section 8-

17.5-1 02(5)(e)(III), C.R.S., to the District.

Indemnification. Contractor hereby expressly agrees to defend, indemnify

and hold harmless the District, its officers, agents, employees and insurers against any

and all liability, loss, damage, action, cause of action or expense of whatsoever kind or

nature (including court costs and reasonable attorneys' fees) which may result from any

loss, injury, death or damage allegedly sustained by any person, firm, corporation or

other entity and that arises out of or is caused by any actual or allegedly negligent or

wrongful act or omission of the Contractor, its officers, agents or employees (or the

Contractor's subcontractors, or any of said subcontractor's officers, agents or employees)

in connection with, or in any way arising out of this Agreement. Contractor's obligation

to defend and indemnify shall survive termination of this Agreement.

Acceptance Not A Waiver. The District's approval of any Services and

the payment therefore shall not in any way relieve Contractor of responsibility for the

quality of the workmanship and materials incorporated into any job or project. The

District's approval, acceptance of, or payment for any Services shall not be construed to

operate as a waiver of the District's rights under this Agreement, or of any cause of

action arising out of the performance of this Agreement.

Term. This Agreement shall commence on January 1, 2019, and shall

expire on December 31, 2019 (the "Initial Term"), unless sooner terminated or extended

as provided herein. The Term of this Agreement shall be automatically extended and

17.

18.

19.
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renewed for two (2) separate and successive periods of one (1) year each (each an

"Extension Period"), unless District or Contractor provides the other Party with a Notice

of Non-Renewal at least ninety (90) days prior to the expiration of the then existing

Term. During the extension of the Term of this Agreement, all terms, covenants and

conditions of this Agreement shall remain in full force and effect. For purposes of this

Agreement, the Initial Term and the Extension Periods (to the extent neither Party

delivers a Notice ofNon-Renewal), shall be referred to as the Term of the Agreement.

20. Suspension/Termination. The District reserves the right to terminate this

Agreement upon (10) days prior written notice to Contractor for any reason and/or no

reason, and/or to suspend all or any portion of the Services by giving (10) days prior

written notice to the Contractor. If this Agreement is terminated or suspended either in

whole or in part, the District shall pay the Contractor equitably for all Services properly

performed prior to the effective date of such suspension or termination. If any of the

Emergency Services, or Non-Emergency Services authorized hereunder are suspended by

the District and the Contractor is not given an order to resume work within thirty (30)

days from the effective date of the suspension, this Agreement shall be considered

terminated, except as to Paragraph 4, 5, 10 and 17 and any other provision that expressly

survives termination. Upon termination, Contractor shall immediately deliver to the

District any documents then in existence that have been prepared by the Contractor

pursuant to this Agreement.

2 1 . Default. Every term and condition of this Agreement shall be deemed to

be a material element of this Agreement. In the event either Party shall fail or refuse to

perform according to the material terms of this Agreement, such Party may be declared in

default by the other Party by a written notice.

22. Remedies. In the event a Party has been declared in default, such

defaulting Party shall be allowed a period of fifteen (15) days within which to correct or

commence correcting, the default. In the event the default has not been correct or begun

to be corrected, or the defaulting Party has ceased to pursue the correction with due

diligence, the Party declaring default may elect to (a) terminate this agreement and seek

damages; (b) treat the Agreement as continuing and require specific performance; or (c)

avail itself of any other remedy at law or equity. In the event Contractor fails or neglects

to perform the Services of this Agreement, the District may elect to correct such

deficiencies and charge contractor for the full cost of the corrections.

No Multiple Fiscal Year Obligations. No provision of this Agreement

shall be construed or interpreted as creating an indebtedness or a multiple fiscal year

direct or indirect debt or other multiple year financial obligation whatsoever of District

within the meaning of any constitutional or statutory debt limitation provision including,

without limitation, Article XI, Sections 1, 2, and 6 and Article X, Section 20 of the

Colorado Constitution. This Agreement shall not directly or indirectly obligate the

District to make any payment beyond the funds legally available to it for the then current

{00654835.DOCX / }7

23.



fiscal year. No provision of this Agreement shall be construed to pledge or create a lien

on any class or source of monies of the District, nor shall any provision of this

Agreement restrict or limit the discretion of the District in the budgeting and

appropriation of its funds. Further, the District shall notify Contractor if funds are

exhausted for any fiscal year, and Contractor may, at its discretion, decide whether to

continue working for the District during that fiscal year.

Assignment and Subcontractors. Contractor shall not assign to any other

person or firm the performance of any of the Services hereunder in whole or in part,

without the prior written approval of the District, which may be withheld for any reason.

All work under this Agreement shall be performed under Contractor's direct supervision

and control. Subject to the provisions of this Paragraph 24, this Agreement shall bind

and inure to the benefit of the Parties hereto and their respective successors and assigns.

Non-Exclusive Agreement. District and Contractor agree that this not an

exclusive agreement, and District may retain other contractors to perform similar

services, at the District's sole discretion.

24.

25.

26. No Third Party Beneficiaries. This Agreement is intended to benefit only

the Parties hereto and no subcontractor or supplier of Contractor or any other person or

entity is intended by the Parties to be a third party beneficiary of this Agreement.

27. Force Majeure. The Parties shall not be responsible for any failure or

delay in the performance of any obligations under this Agreement caused by Acts of God,

flood, fire, war or public enemy.

28. Governing Law. This Agreement shall be governed by and construed

under the laws of the State of Colorado.

Governmental Immunity. The Parties understand and agree that the

District is relying upon, and has not waived, the monetary limitations of $387,000 per

person, $1,093,000 per occurrence, and all other rights, immunities and protections

provided the District by the Colorado Governmental Immunity Act, Section 24-10-101,

et. seq., C.R.S., at the Act now exists or may hereafter be amended from time to time.

Entire Agreement. This Agreement constitutes the entire Agreement

between the District and Contractor and replaces all prior written or oral agreements and

understandings. It may be altered, amended or repealed, only by a duly executed written

instrument.

29.

30.

31. Effective Date. This Agreement shall be effective in accordance with its

terms as of the Effective Date.
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32. Interpretation. If there is any uncertainty in the interpretation of any

provision of this Agreement, all of the provision of this Agreement shall be construed on

the basis that all Parties hereto assisted in the drafting and finalization hereof.

33. Severability. The terms of this Agreement are severable. If any term of

this Agreement is found to be unlawful, the remaining terms shall remain in full force and

effect, and the Parties agree to negotiate a substitute term of equivalent value or effect.

34. Special District Act. This Agreement is made under and is conformable to

all of the requirements imposed by law upon a special district operating in the State of

Colorado by the Colorado, including but not limited to, the Colorado Special District Act,

Section 32-1-101, et. seq., C.R.S. In so far as applicable, the Special District Act and any

other provision of law pursuant to which the District operates shall supersede any

apparently conflicting provisions otherwise contained in this Agreement.

35. Notice. All notices required or given under this Agreement shall be in

writing and shall be deemed effective: (a) when delivered personally to other Party; or (b)

seven (7) days after depositing in the United States Mail, First Class Postage Prepaid,

addressed as follows: or (c) when sent by facsimile transmission and receipt is confirmed

by returned facsimile transmission.

Mark VollingIf to Contractor:

President

Denver Heating and Air Conditioning

1900 W. Hamilton Place

Sheridan, CO 80110

Patrick Fitzgerald, District Manager

Southwest Metropolitan Water and

Sanitation District

8739 West Coal Mine Avenue

If to District:

Littleton, CO 80123

Timothy J. Flynn

Collins Cockrel & Cole

With a Copy To:

390 Union Blvd., Suite 400

Denver, Colorado 80228

Or such other persons or addresses that the Parties may hereafter designate in

writing.
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IN WITNESS WHEREOF, the Parties have executed this Agreement in
duplicate original as of this^f^day of 0 £"bh>--(L ^ 201 8.

This Agreement must have the signature of an authorized representative of
Contractor and the District on both original copies.

SOUTHWEST METROPOLITAN WATER
AND SANITATION DISTRICT, a quasi-
municipal corporation and political subdivision
of the State of Colorado

) 7Is 1By
*—A—'

f^ctPatrick Fitzgerald. District Manager
V o

DENVER HEATING AND AIR
CONDITIONING INC, a Colorado
corporation

By:

Mark Veiling, President
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Exhibit A

| DENVER HEATING & AIR CONDITIONING ))
Maintenance Agreement

Renewal

Issued to: Southwest Metropolitan Water & Sanitation District

Attention: Alyssa Quinn

8739 W. Coalmine Ave.

Littleton, CO 80123

Phone: 303-979-2333 Email: alquinn@plattecanyon.org

Covering the equipment located at:

Southwest Metropolitan Water & Sanitation District, 8739 W. Coalmine Ave., Littleton and the

Hogback Pump Station, 13398 W. Coal Mine Ave

List of equipment to be covered:

(4) Trane heating/cooling RTU's, (5) unit heaters, (2) split systems, (1) rooftop ventilator, (1)

indoor supply fan and (1) indoor exhaust fen plus 3 unit heaters at the Hogback Station

Scope of Work: Filter changes will be performed four (4) times per year on all rooftop units

and furnaces. A general operational check of the units, exhaust fans and supply fans will also be

done at this time. Twice yearly, prior to the heating and cooling seasons, an in depth planned

maintenance check will be performed in conjunction with two filter changes. One outdoor coil

will be inspected during the summer PM. If it is found that cleaning is needed, all condensing

coils will be split and cleaned, at an additional cost of$420.00 for all 6 coils. The unit heaters

will be checked for proper operation during the heating PM. A heating or cooling report as

applicable will be completed at this time. The cost ofpleated filters and labor is covered in the
price of this agreement.

Terms: The above service will be performed annually for:

Payable in quarterly payments of:

Any additional repairs as determined by the service technician and authorized by the customer

will be performed during normal working hours at $1 15.00 per hour. A 10% discount on parts

will be given to contracted customers.

A 30-day notice in writing by owner is required for cancellation ofthis contract.

Good for one (1) year from date of acceptance.

$2,335.00

$583.75

Authorized signature Date

Mark Volling, Service Sales Date

1 900 W t H m ItorPHace' ^eatai§ Air Conditioning
Sheridan, CO 80 11 0-2002

303-806-8000

Fax: 303-806-0600

Please sign and return one copy to our office upon approval.


