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CATHEDRAL PINES METROPOLITAN DISTRICT 
NOTICE OF SPECIAL MEETING 

BOARD OF DIRECTORS 

Thursday, March 4, 2021 1:00 PM – 2:00 PM (MDT) 

Please join my meeting from your computer, tablet or smartphone. 

https://global.gotomeeting.com/join/505518061 

You can also dial in using your phone. 

United States: +1 (646) 749-3122 

Access Code: 505-518-061 

Public Welcome 

Board of Directors 

Bill Heeter, President Term Expires May 2022 

Lynn Shepherd, Vice President Term Expires May 2023 

Ecton Espenlaub, Treasurer Term Expires May 2022 

John Kelley, Secretary Term Expires May 2023 

Rick Stauch, At Large Term Expires May 2022 

AGENDA 

1. Call to Order

a. Meeting operating under previously adopted Emergency Resolution 2020-3-1

2. Declaration of Quorum/Director Qualifications/Reaffirmation of Disclosures

3. Approval of Agenda

4. Contract Review

a. Walker Schooler District Managers 2021 Contract

b. Warren Management

c. Lodge Management

5  Public Comment (Items Not on the Agenda Only. Comments limited to 3 minutes per person and taken in 

Order in Which They Appear on Sign-Up Sheet) 

6. Other Business

7. Adjournment

https://global.gotomeeting.com/join/505518061


Director Kelly Requests for information email







WSDM Memorandum on contract status



614 N. Tejon St.         Colorado Springs, CO  80903 719.447.1777 

MEMORANDUM 

TO: CATHEDRAL PINES BOARD OF DIRECTORS 

FROM: KEVIN WALKER 

SUBJECT: CONTRACT DISCUSSION 

DATE: MARCH 2, 2021 

CC: JAMIE ADAMS 

K SEAN ALLEN 

Board Members,  

In response to Director Kelley’s thoughts on our current contract, please see below. 

1. We can certainly update the line of authority.  That would be Kevin Walker and Rebecca
Hardekopf

2. We have started to add detail to our invoice.  Certainly doable.
3. Modify the addresses for current Board and attorney – OK
4. Update Fee and Schedule, explain increases – In 2017, the request for our proposal was

not very well defined.  We were not sure what our scope of work would be, how we would
interact with Mr. Atkinson, what the extent of the bookkeeping was going to be, our
relationship to Warren Management was not well defined.  The accounting for the lodge
was not very thorough.  It was not clear what level of management we were going to
perform given Bart’s previous control over the Board activities and the Lodge.

Over the intervening years, we have refined the scope based on the work that we have
been doing, but we have not well documented that.  I have attached a more definitive
scope of work that we do with the areas that we are not covering.

Each year we have adjusted our fee based on what we think is a fair compensation for the
work upcoming, but we have not updated our contract or official scope of work.

If the Board feels they would like to upgrade the contract or scope, we will be happy to
do so.  I have included the current contract, our standard scope of work, and our current
contract template for your review.

Let me know if you have any questions.



Current WSDM Contract Signed























WSDM Scope of Services for Cathedral Pines
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Walker Schooler District Managers 

Inclusive Scope of Services 

Management 

1. Meeting and Reporting Services—WSDM provides excellence in the following
services:

(a) Coordinate Board meetings, prepare and distribute meeting agenda.
Preparation, filing and posting of legal notices required in conjunction with
the meeting.

(b) Ensure meeting notices are properly and timely posted.
(c) Contact Board members 72 hours prior to a scheduled meeting to ensure a

quorum will be present. In the event of a cancelation of a meeting, contact
and advise all parties of the cancelation and any changes to the meeting
date, time and place, if available.

(d) Meeting packets will be distributed by U.S. Mail and/or email, as
determined by the Board

(e) Prepare for and attend regular and special meetings of the Board.
(f) Draft, revise and finalize the minutes of the meeting and circulate for

review and comment to ensure all statutory requirements have been met.
(g) Prepare and maintain a record of all Board members, consultants and

vendors. Direct and oversee all service providers, consultants and
employees.

(h) Prepare and make annual compliance filings (but not judicial filings) with
the various State and County officials, as required.  Coordinate review and
approval of annual compliance filings with the attorney.

(i) Respond to inquiries made by various officials, property owners or
consultants in a timely and professional manner.

(j) Set up and maintain the official records of the District and service as official
custodian for same pursuant to the Colorado Open Records Act.

(k) Monitor requirements pertaining to HB 1343 (Illegal Aliens).
(l) Insurance administration, including evaluating risks, comparing coverage,

process claims, completing applications, monitoring expiration dates,
processing routine written and telephone correspondence.   Ensure that all
District contractors and subcontractors maintain required coverage for the
District's benefit. Obtain quotes for insurance annually.

2. Elections—Service as a Designated Election Official for district elections with
familiarity with various election laws, including, but not limited to the Special
District Act, the Colorado Local Government Election Code, the Uniform Election
Code of 1992, to the extent not in conflict with the Colorado Local Government
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Election Code, and Article X, § 20 of the Colorado Constitution ("TABOR") 

3. Construction Oversight – Extensive construction best management experience.
Principals have funded and managed over $100,000,000 in public infrastructure
including roads, water, wastewater, electric, gas, telecommunications and stormwater
facilities.

4. Website Administration – extensive experience with creating and updating District
specifically including the State of Colorado's official web portal.  * different district
websites under current management

5. Employee management – management of full or part time employees including
Operators in Responsible Control (ORC), field and operations employees,
administrative employees, part time seasonal employees, etc.  Maintain compliance
with labor statutes, insurance, training, safety, etc.  issues.  Also, automated payroll
services

6. Covenant enforcement and HOA style management – WSDM manages covenant
enforcement services as staff and management of Architectural Control Committees
including inspections, review of proposed improvements, management of fines, and
other enforcement action.

 Accounting and bookkeeping 

1. Standard Services— Our professional services include the following:
(a) Accounting

1. Prepare monthly, quarterly and annual financial statements
for inclusion in monthly meeting packets.

2. Reconcile monthly bank statements and trustee statements.
3. Coordinate bank account setup and maintenance of signature

cards.
4. Prepare and file Continuing Disclosure Notices with the

Trustee and other required parties. Coordinate review with legal
counsel.

5. Coordinate capital project draws and requisitions.
6. Reconcile bonds and other debt service payment obligations

for accuracy and timely payments.
7. Respond to bondholder and other interested parties' requests

for financial information.
8. Review all payments of claim prior to release to ensure funds

are available.
9. IX. Monthly review of all expenditures and coordinate

preparation and
distribution of same with the manager for the District to prevent
exceeding budgeted and appropriated expenditures.

(b) Accounts Payable
1. Receive and review invoices for accuracy and

appropriateness for payment. Code the invoices in accordance with the
budgeted line item.

2. Prepare issuance of checks to be presented to the Board for
approval and signatures. The claims list should be included in the
monthly meeting packets.

3. Prepare funding requests, if required.
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4. Release checks to vendors when all approvals and funding have been
received.

(c) Accounts Receivable
1. Process deposit of revenues.
2. Process bank charges and other miscellaneous accounts receivable

matters.
(d) Financial Projections

1. Multi-year forecasting.
2. Utility consumption and water rate analysis.
3. Commercial billing analysis and rate structure.

(a) Budgets
1. Prepare annual budget and budget message for approval by the Board and

coordinate with legal counsel for same.
2. Prepare or assist in the preparation of supplemental and/or amended budgets and

accompanying documents, if required.
(b) Audits

1. Obtain proposals for conduct of audit for consideration at budget hearing
meeting. Proposals should be included in the meeting packet.

2. Coordinate and participate in audit bids, engagements, fieldwork and audit
draft review.

3. Assist the auditor in performing the annual audit, to accomplish timely
completion and filing by statutory deadline.

Billing and Collection 

1. Standard Services—WSDM currently utilizes Continental Utility Solutions, Inc. (CUSI)
billing software system.  This system is compatible with the Automatic Meter
Reading (AMR) systems as well as state of the art integration with direct payment
options (Lockbox, ACH and Credit Card).  In addition:

(a) Provide resolution of re-reads for meter reads, if necessary.
(b) Customize billing system to download meter readings directly into accounting

software to allow for automatic updates to customer accounts.
(c) Produce and transmit customer invoices to a mailing facility or perform the mailing in

house, whichever is more economical.
(d) Process and make daily deposits of all receipts mailed directly to the billing company,

as necessary.
(e) Communicate with customers and transmit Automated Clearing House ("ACH")

authorization forms allowing the District to initiate an ACH withdrawal of the
customer bill directly from their checking or savings account. Initiate ACH
batches using dual controls.

(f) Coordinate and provide correspondence regarding terminations, delinquencies,
payment plans and shut-off notices in compliance with the District's collection
policies and in coordination with the District's legal counsel.

(g) Process payoff requests from title company for closings and set up new ownership
information.

(h) Collect transfer fee due upon the transfer of and account or property.
(i) Process payment arrangements for customers facing economic hardship at the

direction of the Board.
(j) Process and transmit delinquent notices.
(k) Process shutoff notices and direct the District's operator to proceed with
shutoff.
(1) Certify delinquent accounts with the County, as applicable, in coordination with

the District's legal counsel.
(m)Coordinate processing of statements of liens with the District's legal counsel.
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(n) Respond to customer calls and inquiries in a timely and professional manner.
(o) Track tap fee payments.

Customer Service 

We provide phone, email and text messaging response to customer inquiries, 

questions, requests for information etc.  We also provide a 24-emergency number and 

monitoring of security cameras, etc.  



WSDM Contract Template



INDEPENDENT CONTRACTOR AGREEMENT 

(Management, Accounting and Billing Services) 

This INDEPENDENT CONTRACTOR AGREEMENT, including any and all exhibits 

attached hereto (the “Agreement”), is entered into as of the _____ day of _______________, 

20___, by and between the ________________________________________________________, 

a quasi-municipal corporation and political subdivision of the State of Colorado (the “District”), 

and WSDM, LLC, a Colorado Limited Liability Company (the “Contractor”). The District and 

the Contractor are referred to herein individually as a “Party” and collectively as the “Parties.” 

RECITALS 

WHEREAS, the District was 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 District is empowered to enter 

into contracts and agreements affecting the affairs of the District; and 

WHEREAS, pursuant to § 32-1-1001(1)(i), C.R.S., the District is empowered to appoint, 

hire and retain agents, employees, engineers and attorneys; and 

WHEREAS, the District desires to engage the Contractor to perform certain services as are 

needed by the District to serve the property within and without its boundaries; and 

WHEREAS, the Contractor has represented that it has the professional experience, skill 

and resources to perform the services, as set forth herein. 

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

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

follows: 

TERMS AND CONDITIONS 

1. SCOPE OF SERVICES. The Contractor shall perform the services described in

Exhibit A, attached hereto and incorporated herein by this reference (the “Services”): 

(a) in a competent, conscientious and professional manner using the degree of

skill and knowledge customarily employed by other professionals performing similar services in 

the area of the District;  

(b) within the time period and pursuant to the Scope of Services specified in

said Exhibit A; 

(c) in such a manner as to minimize any annoyance, interference or disruption



to the residents, tenants, occupants and invitees within the District; and 

(d) in compliance with all applicable federal, state, county and local or

municipal body or agency statutes, ordinances and regulations, including, without limitation, any 

licensing, bonding, and permit requirements, and any such laws relating to storage, use or disposal 

of hazardous wastes, substances or materials.   

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 District in any manner whatsoever, except to the extent specifically 

provided in this Agreement. 

2. TERM/RENEWAL. This Agreement shall be effective as of the 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, 20____.  Notwithstanding the foregoing, unless 

terminated pursuant to (i) or (ii) above, or unless the District determines not to appropriate funds 

for this Agreement for the next succeeding year, this Agreement shall automatically renew on 

January 1st of each succeeding year for an additional one (1) year term. 

3. ADDITIONAL SERVICES. The District may, in writing, request the Contractor to

provide additional services not set forth in Exhibit A. The terms and conditions of the provision 

of such additional services shall be subject to the mutual agreement of the Contractor and the 

District pursuant to a written service/work order executed by an authorized representative of the 

District and the Contractor. Authorization to proceed with additional services shall not be given 

unless the District 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 District immediately of any

and all damage caused by the Contractor to District property and that of third parties. The 

Contractor will, as soon as reasonably practicable, repair or, at the District’s option, reimburse the 

District 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 District 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 District the opportunity to 

review and inspect such evidence, including the scene of any damage or accidents.  To the extent 

the District has authorized Contractor herein, 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.

(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 District or any agent of the District 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. 

(b) The Services of the Contractor shall be undertaken and completed to assure

their expeditious completion in light of the purposes of this Agreement. 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 timely 

notice to the District 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 declares that it has complied with all Federal, State and local

laws, rules, regulations, ordinances and/or similar directives regarding business permits, 

certificates and licenses that are required to provide the Services under this Agreement. 

(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 District. Review, acceptance or approval by the District 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 shall 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. 

(f) In the event the Contractor’s performance of any duties or responsibilities

necessary to carry out the Services are conditioned upon the District’s prior performance of any 

customary duty or obligation of the District, whether imposed by law or contract, then the 

compensation to which Contractor is entitled pursuant to this Agreement, shall not be reduced, 

delayed, or otherwise effected as a result of Contractor failing to perform any applicable duty or 

responsibility associated with the Services where such failure is due to the District’s failure to 

perform any such precedent duty or obligation.  Any reduction, delay or withholding of 

compensation by the District and due to Contractor pursuant to this subsection 5(f) shall constitute 

a default by the District under this Agreement. 



6. MONTHLY STATUS REPORT. The Contractor shall report to the District, at the

District’s request, at the Districts monthly meeting (if any), a narrative and status report 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 

District 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 notify the District 

of the estimated amount of such reimbursable costs (or any material adjustments thereto 

subsequently identified) prior to commencing the requested services. 

(b) Invoices. Invoices for the Services shall be submitted monthly at the

deadline established by the Board for authorized payment during the term of the Agreement and 

shall contain the following information: 

i. An itemized statement of the Services performed.

ii. Any other reasonable information reasonably required by the

District to process payment of the invoice, including project and/or cost codes as provided in any 

applicable written service/work order. 

The District shall be charged only for the services rendered per Exhibit A and direct costs 

incurred for the performance of the Services. Invoices received by the District after their deadline 

each month shall be processed no later than the following month. 

8. TIME FOR PAYMENT. Payment for the Services shall be made by the District

within thirty (30) days of receipt of: (i) a timely, satisfactory and detailed invoice; and (ii) if 

applicable, a satisfactory and detailed Monthly Report, for that portion of the Services performed 

and not previously billed. The District 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 best interest 

of the District to do so. In the event a Board meeting is not scheduled in time to review payment 

of an invoice, the District 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 District’s approved budget.  Such payment shall require review and 

approval of each Monthly Report and invoice by the President and one other officer of the District, 

subject to ratification at the next succeeding special or regular Board meeting. 



9. INDEPENDENT CONTRACTOR. The Contractor is an independent contractor

and nothing herein shall constitute or designate the Contractor or any of its employees or agents 

as employees or agents of the District. 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 District, and shall be responsible for supervising its own employees 

or subcontractors. The District is concerned only with the results to be obtained. The District 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, the 

safety of its employees, the public and the work site in general and shall comply with all applicable 

provisions of local, state and federal laws, regulations and orders affecting safety and health, 

including but not limited to the Occupational Safety and Health Act of 1970 (OSH Act). All 

personnel furnished by the Contractor will not for any purpose be considered employees or agents 

of the District.  Contractor will comply with all employment laws relative to any employees of 

Contractor, including but not limited to Wage and Hour laws, Worker Compensation Laws, 

Immigration Laws and OSHA-type laws. 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 

District, and the Contractor is obligated to pay federal and state income taxes on moneys 

earned pursuant to this Agreement. 

10. EQUAL OPPORTUNITY; EMPLOYMENT ELIGIBILITY. This Agreement is

subject to all applicable laws and executive orders relating to equal opportunity and non- 

discrimination in employment and the Contractor represents and warrants that it will not 

discriminate in its employment practices in violation of any such applicable law or executive order.  

The Contractor hereby states that it does not knowingly employ or contract with illegal aliens and 

that the Contractor has participated in or has attempted to participate in the E-Verify Program or 

Department Program (formerly known as the Basic Pilot Program) (as defined in §8- 17.5-101, 

C.R.S.) in order to verify that it does not employ any illegal aliens. The Contractor affirmatively

makes the follow declarations:

(a) The Contractor shall not knowingly employ or contract with an illegal alien

who will perform work under the public contract for services contemplated herein and will 

participate in the E-Verify Program or Department Program (as defined in §8-17.5-101, C.R.S.) in 

order to confirm the employment eligibility of all employees who are newly hired for employment 

to perform work under the public contract for services contemplated herein. 

(b) The Contractor shall not knowingly enter into a contract with a

subcontractor that fails to certify to the Contractor that the subcontractor shall not knowingly 

employ or contract with an illegal alien to perform the services contemplated herein. 



(c) The Contractor has confirmed the employment eligibility of all employees

who are newly hired for employment to perform work under the public contract for services 

through participation in either the E-Verify Program or the Department Program. 

(d) The Contractor is prohibited from using either the E-Verify Program or the

Department Program procedures to undertake pre-employment screening of job applicants while 

this Agreement is being performed. 

(e) If the Contractor obtains actual knowledge that a subcontractor performing

the services under this Agreement knowingly employs or contracts with an illegal alien, the 

Contractor shall be required to: 

i. Notify the subcontractor and the District within three (3) days that

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

illegal alien. 

ii. Terminate the subcontract with the subcontractor if within three (3)

days of receiving the notice required above the subcontractor does not stop employing or 

contracting with the illegal alien; except that the Contractor shall not terminate the contract with 

the subcontractor if during such three (3) days the subcontractor provides information to establish 

that the subcontractor has not knowingly employed or contracted with an illegal alien. 

(f) The Contractor shall comply with any reasonable request by the Department

of Labor and Employment made in the course of an investigation that such Department is 

undertaking pursuant to the authority established in §8-17.5-102, C.R.S. 

(g) If the Contractor violates a provision of the Agreement pursuant to §8-17.5-

102, C.R.S., the District may terminate the Agreement. If the Agreement is so terminated, the 

Contractor shall be liable for actual and consequential damages to the District. 

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 District, its directors, officers, employees and agents are required for 

each coverage provided. The Commercial General Liability and Comprehensive Automobile 

Liability Insurance policies will be endorsed to name the District and its respective managers, 

members, officers, directors, partners and employees, as 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 District may carry, and any insurance maintained by the 

District shall be considered excess. The District shall have the right to verify or confirm, at any 

time, all coverage, information or representations contained herein. 

(b) The Contractor’s failure to purchase the required insurance shall not serve

to release it from any obligations contained herein; nor shall the purchase of the required insurance 



serve to limit the Contractor’s liability under any provision herein. The Contractor shall be 

responsible for the payment of any deductibles on issued policies. 

12. CONFIDENTIALITY AND CONFLICTS.

(a) Confidentiality. During the performance of this Agreement, if the

Contractor is notified that certain information is to be considered confidential, the Contractor, on 

behalf of its employees, agrees to enter into a commercially reasonable confidentiality agreement.  

Any information deemed confidential by the District and given to the Contractor by the District, 

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 District deems confidential, or which the District has agreed to hold 

confidential, or which, if revealed to a third party, might reasonably be construed to be contrary to 

the best interests of the District, unless the Contractor obtains the District’s prior written consent 

to the contrary. 

(b) Conflicts. Prior to the execution of, and during the performance of this

Agreement and prior to the execution of future agreements with the District, the Contractor agrees 

to notify the owner of conflicts that impact the Services to the District. 

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 District under all circumstances, upon payment to the Contractor of the 

invoices representing the work by which such materials were produced. The Contractor shall 

maintain electronic and reproducible copies on file of any such instruments of service involved in 

the Services throughout the duration of the Term of this Agreement, and shall make them available 

for the District’s use and shall provide such copies to the District at no cost upon the District’s 

request during the Term of this Agreement. 

14. LIENS AND ENCUMBRANCES. The Contractor shall not have any right or

interest in any District assets, nor any claim or lien with respect thereto, arising out of this 

Agreement or the performance of the services contemplated herein. 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 District’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 an 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 District. The Contractor will provide indemnification against 

all such liens for labor performed, materials supplied or used by the Contractor and/or any other 

person working on behalf of Contractor in connection with the Services undertaken by the 

Contractor, in accordance with Section 15(b) below. 



15. INDEMNIFICATION.

(a) The Contractor shall defend, indemnify and hold harmless the District 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 

reasonable legal expenses and attorneys’ fees, 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. The Contractor is not obligated to indemnify the District for the 

District’s own negligence. 

(b) The Contractor will at all times indemnify, defend and hold the District and

its directors, officers, managers, agents and employees harmless against any liability for claims 

and liens for labor performed or materials used or furnished in the performance of Contractor’s 

Services, including any costs and expenses incurred in the defense of such claims and liens, 

reasonable attorneys’ fees and any damages to the District resulting from such claims or liens.  

After written demand by the District, the Contractor will immediately cause the effect of any suit 

or lien to be removed from the District’s property. In the event the Contractor fails to do so, the 

District is authorized to use whatever means in its discretion it may deem appropriate to cause said 

lien or suit to be removed or dismissed, and the costs thereof, together with reasonable attorneys’ 

fees, will be immediately due and payable by the Contractor or may, at the District’s option, be 

offset against any sums due and payable to Contractor pursuant to this Agreement. In the event a 

suit on such claim or lien is brought, the Contractor will, at the option of the District, defend said 

suit at its own cost and expense, with counsel reasonably satisfactory to the District and will pay 

and satisfy any such claim, lien, or judgment as may be established by the decision of the Court in 

such suit. The Contractor may litigate any such lien or suit, provided the Contractor causes the 

effect thereof to be removed promptly in advance from the District’s property. 

(c) This indemnity coverage shall also cover the District’s defense costs in the

event that the District, in its sole discretion, elects to provide its own defense. The District retains 

the right to disapprove counsel, if any, selected by the Contractor to fulfill the foregoing defense 

indemnity obligation, which right of disapproval shall not be unreasonably exercised. Insurance 

coverage requirements specified herein 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 for the District’s protection in the performance of 

this Agreement. This defense and indemnification obligation shall survive the expiration or 

termination of this Agreement. 

(d) To the maximum extent permitted by law, The District shall indemnify,

defend and hold harmless the Contractor from and against any and all claims, demands, losses, 

liabilities, actions, lawsuits, damages, and expenses, including reasonable legal expenses and 

attorneys’ fees, 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 District or any 

of its directors, officers, managers, agents and employees in connection with this Agreement.  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 District, which consent shall not 

be unreasonably withheld. Any attempted assignment, delegation or subcontracting of this 

Agreement in whole or in part with respect to which the District 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 

District for the performance of all Services under this Agreement, whether performed by the 

Contractor or a subcontractor engaged by the Contractor. The Contractor shall not subcontract any 

Services without prior written approval by the District. 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 herein holding the District 

harmless for the acts of the subcontractor. The Contractor further agrees that any such subcontract 

shall be terminable for cause or convenience and that, unless directed otherwise by the District, 

the Contractor shall immediately terminate all such subcontracts immediately upon termination of 

this Agreement. Prior to commencing any Services, a subcontractor shall provide evidence of 

insurance coverage to the District. The Contractor further agrees that all such subcontracts shall 

provide that they may be terminated immediately without further cost upon termination of this 

Agreement. Neither the District’s approval of any subcontractors, suppliers or materialmen, nor 

the failure of performance thereof by such parties, will relieve, release or affect in any manner any 

of the Contractor’s duties, liabilities or obligations under this Agreement, and the Contractor will 

at all times be and remain fully liable. The Contractor agrees that each of its employees, and any 

subcontractors, suppliers and materialmen will be properly qualified and will use reasonable care 

in the performance of their duties. 

 

18. TERMINATION. In addition to the termination provisions contained in Paragraph 

2, above, this Agreement may be terminated for cause or for convenience by the Contractor upon 

delivery of thirty (30) days prior written notice to the District and by the District by giving the 

Contractor thirty (30) days prior written notice. Such notice shall not be required for automatic 

expiration under Section 2 hereof. 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 

this Agreement. In the event of termination by either Party hereto, the Contractor shall cooperate 

with the District to ensure a timely and efficient transition of all work and work product to the 

District or its designees. All time, fees and costs associated with such transition shall not be billed 

by the Contractor to the District. 

 

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 fifteen (15) 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 fifteen (15)-day period and the defaulting party gives written notice to the non- 

defaulting party within such fifteen (15)-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 fifteen (15)-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 

additional 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 herein 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: 

 

If intended for Seller, to: 

      

      

      

 

with a copy to: 

      

      

      

 

If intended for Contractor, to: 

WSDM, LLC,  

d/b/a Walker Schooler District Managers 

614 N. Tejon Street 

Colorado Springs, CO 80903 

Attn: Kevin Walker 

 

Phone: (719) 447-1777  

Email: kevin.w@wsdistricts.co  

 

21. AUDITS. The District shall have the right to audit, with reasonable notice, any of 

the Contractor’s books and records which may be 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 thereafter and to 

make the same available to the District at all reasonable times and for so long thereafter as there 

may remain any unresolved question or dispute regarding any item pertaining thereto. 

 

mailto:kevin.w@wsdistricts.co


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. 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 District. 

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 herein, nor shall the 

waiver of any default be deemed a waiver of any subsequent default. 

25. GOVERNING LAW / DISPUTES. This Agreement and all claims or controversies

arising out of or relating to this Agreement shall be governed and construed in accordance with 

the law of the State of Colorado, without regard to conflict of law principles that would result in 

the application of any law other than the law of the State of Colorado. Venue for all actions arising 

from this Agreement shall be in the District Court in and for the county in which the District 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-convenient or otherwise. At the 

District’s request, the Contractor shall carry on its duties and obligations under this Agreement 

during any legal proceedings and the District shall continue to pay for the Services performed 

under this Agreement until and unless this Agreement is otherwise terminated. If it becomes 

necessary for either party to enforce the provisions of this Agreement or to obtain redress for the 

breach or violation of any of its provisions, whether by litigation, arbitration or other proceedings, 

the prevailing party shall be entitled to recover from the other party all costs and expenses 

associated with such proceedings, including reasonable attorney’s fees. For purposes of this 

Agreement, “prevailing party” shall mean the party in whose favor a judgment, decree, or final 

order is rendered, either by an arbitrator or the court, after appeal, if any. In the event both Parties 

prevail on one or more claims, the prevailing party shall mean the net winner of a dispute, taking 

into account the claims pursued, the claims on which the pursuing party was successful, the amount 

of money sought, the amount of money awarded, and offsets or counterclaims pursued 

(successfully or unsuccessfully) by the other Party.  Notwithstanding the foregoing, if a written 

offer of compromise made by either Party is not accepted by the other Party within thirty (30) days 

after receipt and the Party not accepting such offer fails to obtain a more favorable judgment, the 

non-accepting Party shall not be entitled to recover its costs of suit and reasonable attorney’s fees 

and costs (even if it is the prevailing party) and shall be obligated to pay the costs of suit and 

reasonable attorney’s fees and costs incurred by the offering Party.   At the District’s request, the 

Contractor will consent to being joined in litigation between the District 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 District 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, 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, or extension of time required or  requested 

pursuant to this Agreement. 

27. SUBJECT TO ANNUAL APPROPRIATION AND BUDGET. The District does

not intend hereby to create a multiple-fiscal year direct or indirect debt or other financial obligation 

whatsoever. The performance of those obligations of the District pursuant to this Agreement 

requiring budgeting and appropriation of funds are subject to annual budgeting and appropriations. 

The Contractor expressly understands and agrees that the District’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 District, or as creating a multiple- fiscal 

year direct or indirect debt or other financial obligation whatsoever of the District 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 District funds. The District’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 District, its respective officials, employees, contractors, or agents, or any 

other person acting on behalf of the District and, in particular, governmental immunity afforded or 

available to the District 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 

substantially and materially to the preparation of this Agreement. 

30. SEVERABILITY. If any portion of this Agreement is declared by any court of

competent jurisdiction to be void or unenforceable, such decision shall not affect the validity of 

any remaining portion of this Agreement, 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. 

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. TAX EXEMPT STATUS. The District is exempt from Colorado State sales and

use taxes. Accordingly, taxes from which the District is exempt shall not be included in any 

invoices submitted to the District. The District 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 the 

materials tax free. Pursuant to § 39-26-1 14(1)(a)(XIX)(A), C.R.S., 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. 

34. 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. 

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. 

“DISTRICT” 

____________________________________ 

METROPOLITAN DISTRICT, 

a quasi-municipal corporation and political 

subdivision of the State of Colorado  

By: 

Name: 

Officer of the District 

ATTEST: 

By: 

Name: 

“CONTRACTOR” 

WSDM, LLC,  

a Colorado limited liability company 

d/b/a Walker Schooler District Managers 

By: 

Name: 

Title: 





EXHIBIT A 

Scope of Services 

________________________________ Metropolitan District 

Date:  

EXHIBIT B 

Proposed Fee Arrangement 

________________________________ Metropolitan District 

Date:   Monthly Fee 



EXHIBIT C 

Insurance Requirements 

NOTE: All insurance required and provided hereunder shall also comply with the provisions of 

Section 11 of the 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 $1,000,000 per occurrence for bodily injury and property damage liability; $2,000,000 

designated location, general aggregate. 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. blanket contractual;

d. broad form property damages, including completed operations;

e. medical payments;

f. products and completed operations;

g. independent consultant’s coverage; and

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

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

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 District 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 District. Such bond shall protect the District 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 District. Said bond shall be in an amount as determined by the District, 

from a surety acceptable to the District. 

5. Any other insurance commonly used by contractors for services of the type to be

performed pursuant to this Agreement. 



EXHIBIT C 

Insurance Requirements 

NOTE: All insurance required and provided hereunder shall also comply with the provisions of 

Section 11 of the 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 $1,000,000 per occurrence for bodily injury and property damage liability; $2,000,000 

designated location, general aggregate. 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. blanket contractual;

d. broad form property damages, including completed operations;

e. medical payments;

f. products and completed operations;

g. independent consultant’s coverage; and

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

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

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 District 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 District. Such bond shall protect the District 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 District. Said bond shall be in an amount as determined by the District, 

from a surety acceptable to the District. 

5. Any other insurance commonly used by contractors for services of the type to be

performed pursuant to this Agreement. 
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