AGREEMENT BETWEEN THE TOWN OF CENTURY, FLORIDA
AND
CLEARWATER SOLUTIONS, LLC

Operational Services for the Water and Wastewater Treatment Plsnt (WWTP)

THIS AGREEMENT (herein “Agreement”) is made and entered into as of the 16" day of
April, 2024, by and between the Town of Century, a municipality organized and existing under
the laws of the State of Florida, whose address is 7995 Century Boulevard, Century, Florida
32535, (the “Town”) and ClearWater Solutions, LLC, a Florida Limited Liability Company,
whose address is 2178 Moores Mill Road, Auburn, AL 36830 (the “Contractor”).

NOW, THEREFORE, for and in consideration of the terms and conditions set forth
herein, and other good and valuable considerations, the receipt and sufficiency of which each
party does hereby acknowledge, the parties hereto agree as follows:

1. SERVICES OF CONTRACTOR

1.1 Scope of Services. In compliance with all of the terms and conditions of
this Agreement, the CONTRACTOR shall perform the work or services set forth in the “Scope of
Services” attached hereto as Exhibit “A” and incorporated herein by reference. CONTRACTOR
warrants that it has the experience and ability to perform all work and services required hereunder
and that it shall diligently perform such work and services in a professional and satisfactory
manner.

1.2 Compliance With Law. All work and services rendered hereunder shall be
provided in accordance with all ordinances, resolutions, statutes, rules, and regulations of the
Town and any Federal, State or local governmental agency of competent jurisdiction.

1.3 Licenses, Permits, Fees and Assessments. CONTRACTOR shall obtain at
its sole cost and expense such licenses, permits, and approvals as may be required by law for the
performance of the services required by the Agreement.

1.4 Special Requirements. Additional terms and conditions of this Agreement,
if any, which are made a part hereof are set forth in the “Special Requirements” attached hereto as
Exhibit “B” and incorporated herein by this reference. In the event of a conflict between the
provisions of Exhibit “B” and any other provisions of this Agreement, the provisions of Exhibit
“B” shall govern.

2. COMPENSATION

2.1 Contract Sum. For the services rendered pursuant to this Agreement,
CONTRACTOR shall be compensated in accordance with the “Schedule of Compensation”
attached hereto as Exhibit “C” and incorporated herein by this reference, but not exceeding the
maximum contract amount of ($233,568 Dollars) (“Contract Sum”).



2.2 Invoices. Each month CONTRACTOR shall furnish to Town an original
invoice for all work performed during the preceding month in a form approved by the Mayor or
Mayor’s Designee. By submitting an invoice for payment under this Agreement, CONTRACTOR
is certifying compliance with all provisions of the Agreement. The invoice shall contain all
information specified in Exhibit “C”, and shall detail work activities, such as daily operational
functions, inspections, etc. CONTRACTOR shall not invoice Town for any duplicate services
performed by more than one person.

2.3 Town shall independently review each invoice submitted by the
CONTRACTOR to determine whether the work performed is in compliance with the provisions of
this Agreement. Except as to any charges for work performed by CONTRACTOR which are
disputed by Town, Town shall endeavor to pay CONTRACTOR within thirty (30) days of receipt
of CONTRACTOR’s correct and undisputed invoice; however, CONTRACTOR acknowledges
and agrees that due to Town expense approval procedures, there may be occasional delays in
processing, approval, and payment of CONTRACTOR’s invoices. In the event any charges or
expenses are disputed by Town, the original invoice shall be returned by Town to CONTRACTOR
for correction and resubmission. Review and payment by the Town of any invoice provided by the
CONTRACTOR shall not constitute a waiver of any rights or remedies provided herein or any
applicable law.

24 Additional Services. Town shall have the right at any time during the
performance of the services, without invalidating this Agreement, to order extra work beyond that
specified in the Scope of Services or make changes by altering, adding to or deducting from said
work. No such extra work may be undertaken unless a written order is first given by the Contract
Officer to the CONTRACTOR, incorporating therein any adjustment in (i) the Contract Sum for
the actual cost of the extra work, and/or (ii) the time to perform this Agreement, which said
adjustments are subject to the written approval of the CONTRACTOR. Any increase in
CONTRACTOR’s compensation for performance of such additional services must be approved by
the Town Council. No claim for an increase in the Contract Sum or time for performance shall be
valid unless the procedures established in this Section are followed.

3. PERFORMANCE SCHEDULE

3.1 Time of Essence. Time is of the essence in the performance of this
Agreement.

3.2 Schedule of Performance. CONTRACTOR shall commence the services
pursuant to this Agreement upon receipt of a written notice to proceed and shall perform all
services within the time period(s) established in the “Schedule of Performance” attached hereto as
Exhibit “D” and incorporated herein by this reference. When requested by the CONTRACTOR,
extensions to the time period(s) specified in the Schedule of Performance may be approved in
writing by the Contract Officer but not exceeding thirty (30) days cumulatively.

3.3 Force Majeure. The time period(s) specified in the Schedule of
Performance for performance of the services rendered pursuant to this Agreement shall be
extended because of any delays due to unforeseeable causes beyond the control and without the
fault or negligence of the CONTRACTOR, including, but not restricted to, acts of God or of the
public enemy, unusually severe weather, fires, earthquakes, floods, epidemics, quarantine
restrictions, riots, strikes, freight embargoes, wars, litigation, and/or acts of any governmental




agency, including the Town, if the CONTRACTOR shall within ten (10) days of the
commencement of such delay notify the Contract Officer in writing of the causes of the delay. The
Contract Officer shall ascertain the facts and the extent of delay, and extend the time for
performing the services for the period of the enforced delay when and if in the judgment of the
Contract Officer such delay is justified. The Contract Officer’s determination shall be final and
conclusive upon the parties to this Agreement. In no event shall CONTRACTOR be entitled to
recover damages against the Town for any delay in the performance of this Agreement, however
caused, CONTRACTOR’s sole remedy being extension of the Agreement pursuant to this Section.

3.4 Term. Unless earlier terminated in accordance with Article 7 of this
Agreement, this Agreement shall continue in full force and effect until completion of the services
but not exceeding one (1) year from the date hereof, except as otherwise provided in the Schedule
of Performance (Exhibit “D”).

3.5 Extension of Contract: The Town reserves the right to automatically
extend the Contract for up to ninety (90) calendar days beyond the stated Contract term, under the
same terms and conditions of said Contract. The Town shall notify the CONTRACTOR in writing
of such extensions. Additional extensions over the first ninety (90) day extension may occur, if the
Town and the CONTRACTOR are in mutual agreement of such extensions.

4. COORDINATION OF WORK

4.1 Representative of CONTRACTOR. Allen Fowler is hereby designated as
being the representative of CONTRACTOR authorized to act on its behalf with respect to the work
and correspondence services specified herein and make all decisions in connection therewith. All
personnel of CONTRACTOR and any authorized agents shall be under the exclusive direction of
the representative of CONTRACTOR. CONTRACTOR shall utilize only competent personnel to
perform services pursuant to this Agreement. CONTRACTOR shall make every reasonable effort
to maintain the stability and continuity of CONTRACTOR’s staff and subcontractors, and shall
keep Town informed of any changes.

4.2 Contract Officer. The Mayor [or such person as may be designated by the
Mayor] is hereby designated as being the representative the Town authorized to act in its behalf
with respect to the work and services specified herein and to make all decisions in connection
therewith (“Contract Officer”).

4.3 Prohibition Against Assignment. CONTRACTOR shall not contract with
any entity to perform in whole or in part the work or services required hereunder without the
express written approval of the Town. Neither this Agreement nor any interest herein may be
assigned or transferred, voluntarily or by operation of law, without the prior written approval of
Town. Any such prohibited assignment or transfer shall be void.

4.4 Independent CONTRACTOR. Neither the Town nor any of its employees
shall have any control over the manner, mode or means by which CONTRACTOR, its agents, or
employees, perform the services required herein, except as otherwise set forth. CONTRACTOR
shall perform all services required herein as an independent contractor of Town with only such
obligations as are consistent with that role. CONTRACTOR shall not at any time or in any manner




represent that it or any of its agents or employees are agents or employees of Town, or that it is a
member of a joint enterprise with Town.

S. INSURANCE AND INDEMNIFICATION

5.1 Insurance Coverages. Without limiting CONTRACTOR’s indemnification
of Town, and prior to commencement of any services under this Agreement, CONTRACTOR shall
obtain, provide and maintain at its own expense during the term of this Agreement, policies of
insurance of the type and amounts described below and in a form satisfactory to Town.

@) General liability insurance. CONTRACTOR shall maintain commercial
general liability insurance with coverage at least as broad as Insurance Services Office form CG
00 01, in an amount not less than $1,000,000 per occurrence, $1,000,000 general aggregate, for
bodily injury, personal injury, and property damage. The policy must include contractual liability
that has not been amended. Any endorsement restricting standard 1SO “insured contract”
language will not be accepted.

(b) Automobile liability insurance. CONTRACTOR shall maintain
automobile insurance at least as broad as Insurance Services Office form CA 00 01 covering
bodily injury and property damage for all activities of the CONTRACTOR arising out of or in
connection with Services to be performed under this Agreement, including coverage for any
owned, hired, non-owned or rented vehicles, in an amount not less than $1,000,000 combined
single limit for each accident.

(©) Professional liability (errors & omissions) insurance. CONTRACTOR
shall maintain professional liability insurance that covers the Services to be performed in
connection with this Agreement, in the minimum amount of $1,000,000 per claim and in the
aggregate. Any policy inception date, continuity date, or retroactive date must be before the
effective date of this Agreement and CONTRACTOR agrees to maintain continuous coverage
through a period no less than three (3) years after completion of the services required by this
Agreement.

(d) Workers” compensation insurance. CONTRACTOR shall maintain
Workers’ Compensation Insurance (Statutory Limits) and Employer’s Liability Insurance (with
limits of at least $1,000,000).

(e) Subcontractors. CONTRACTOR shall include all subcontractors as
insureds under its policies or shall furnish separate certificates and certified endorsements for
each subcontractor. All coverages for subcontractors shall include all of the requirements stated
herein.

5.2 General Insurance Reguirements.

@ Proof of insurance. CONTRACTOR shall provide certificates of insurance
to Town as evidence of the insurance coverage required herein, along with a waiver of
subrogation endorsement for workers’ compensation. Insurance certificates and endorsements
must be approved by Town’s Clerk prior to commencement of performance. Current certification
of insurance shall be kept on file with Town Clerk’s Office at all times during the term of this




Agreement. Town reserves the right to require complete, certified copies of all required
insurance policies, at any time.

(b) Duration of coverage. CONTRACTOR shall procure and maintain for the
duration of this Agreement insurance against claims for injuries to persons or damages to
property, which may arise from or in connection with the performance of the Services hereunder
by CONTRACTOR, its agents, representatives, employees or SUbCONTRACTOR:S.

(©) Primary/noncontributing. Coverage provided by CONTRACTOR shall be
primary and any insurance or self-insurance procured or maintained by Town shall not be
required to contribute with it. The limits of insurance required herein may be satisfied by a
combination of primary and umbrella or excess insurance. Any umbrella or excess insurance
shall contain or be endorsed to contain a provision that such coverage shall also apply on a
primary and non-contributory basis for the benefit of Town before the Town’s own insurance or
self-insurance shall be called upon to protect it as a named insured.

(d) Town’s rights of enforcement. In the event any policy of insurance
required under this Agreement does not comply with these specifications or is canceled and not
replaced, Town has the right but not the duty to obtain the insurance it deems necessary and any
premium paid by Town will be promptly reimbursed by CONTRACTOR or Town will withhold
amounts sufficient to pay premium from CONTRACTOR payments. In the alternative, Town
may cancel this Agreement.

(e) Acceptable insurers. All insurance policies shall be issued by an insurance
company that is duly authorized by the Florida Department of Insurance to transact the business
of insurance within the state of Florida, unless otherwise approved by the Contract Officer.

()] Waiver of subrogation. All insurance coverage maintained or procured
pursuant to this agreement shall be endorsed to waive subrogation against Town, its elected or
appointed officers, agents, officials, employees and volunteers or shall specifically allow
CONTRACTOR or others providing insurance evidence in compliance with these specifications
to waive their right of recovery prior to a loss. CONTRACTOR hereby waives its own right of
recovery against Town, and shall require similar written express waivers and insurance clauses
from each of its SUDCONTRACTORs.

(0) Enforcement of contract provisions (non-estoppel). CONTRACTOR
acknowledges and agrees that any actual or alleged failure on the part of the Town to inform
CONTRACTOR of non-compliance with any requirement imposes no additional obligations on
the Town nor does it waive any rights hereunder.

(h) Requirements not limiting. Requirements of specific coverage features or
limits contained in this section are not intended as a limitation on coverage, limits or other
requirements, or a waiver of any coverage normally provided by any insurance. Specific
reference to a given coverage feature is for purposes of clarification only as it pertains to a given
issue and is not intended by any party or insured to be all inclusive, or to the exclusion of other
coverage, or a waiver of any type. If the CONTRACTOR maintains higher limits than the
minimums shown above, the Town requires and shall be entitled to coverage for the higher limits
maintained by the CONTRACTOR. Any available insurance proceeds in excess of the specified
minimum limits of insurance and coverage shall be available to the Town.




() Notice of cancellation. CONTRACTOR agrees to oblige its insurance
agent or broker and insurers to provide to Town with a thirty (30) day notice of cancellation
(except for nonpayment for which a ten (10) day notice is required) or nonrenewal of coverage
for each required coverage.

() Additional insured status. General liability policies shall provide or be
endorsed to provide that Town and its officers, officials, employees, and agents, and volunteers
shall be additional insureds under such policies. This provision shall also apply to any
excess/umbrella liability policies.

(k) Prohibition of undisclosed coverage limitations. None of the coverages
required herein will be in compliance with these requirements if they include any limiting
endorsement of any kind that has not been first submitted to Town and approved of in writing.

() Separation of insureds. A severability of interests provision must apply for
all additional insureds ensuring that CONTRACTOR’s insurance shall apply separately to each
insured against whom claim is made or suit is brought, except with respect to the insurer’s limits
of liability. The policy(ies) shall not contain any cross-liability exclusions.

(m) Pass through clause. CONTRACTOR agrees to ensure that its
SUbCONTRACTORS, subcontractors, and any other party involved with the project who is
brought onto or involved in the project by CONTRACTOR, provide the same minimum
insurance coverage and endorsements required of CONTRACTOR. CONTRACTOR agrees to
monitor and review all such coverage and assumes all responsibility for ensuring that such
coverage is provided in conformity with the requirements of this section. CONTRACTOR agrees
that upon request, all agreements with CONTRACTORSs, subcontractors, and others engaged in
the project will be submitted to Town for review.

(n) Agency’s right to revise specifications. The Town reserves the right at any
time during the term of the contract to change the amounts and types of insurance required by
giving the CONTRACTOR ninety (90) days advance written notice of such change. If such
change results in substantial additional cost to the CONTRACTOR, the Town and
CONTRACTOR may renegotiate CONTRACTOR’s compensation.

(0) Self-insured retentions. Any self-insured retentions must be declared to
and approved by Town. Town reserves the right to require that self-insured retentions be
eliminated, lowered, or replaced by a deductible. Self-insurance will not be considered to comply
with these specifications unless approved by Town.

(p) Timely notice of claims. CONTRACTOR shall give Town prompt and
timely notice of claims made or suits instituted that arise out of or result from CONTRACTOR’s
performance under this Agreement, and that involve or may involve coverage under any of the
required liability policies.

(o) Additional insurance. CONTRACTOR shall also procure and maintain, at
its own cost and expense, any additional kinds of insurance, which in its own judgment may be
necessary for its proper protection and prosecution of the work.




5.3 Indemnification. To the fullest extent permitted by law, CONTRACTOR
agrees to indemnify, defend and hold harmless the Town, its officers, employees and agents
(*Indemnified Parties”) against, and will hold and save them and each of them harmless from and
against, any and all actions, either judicial, administrative, arbitration or regulatory claims,
damages to persons or property, losses, costs, penalties, obligations, errors, omissions or liabilities
whether actual or threatened that may be asserted or claimed by any person, firm or entity arising
out of or in connection with the negligent performance of the work, operations or activities
contemplated herein of CONTRACTOR, its officers, employees, agents, subcontractors, invitees,
or any individual or entity for which CONTRACTOR is legally liable (collectively,
“Indemnitors™), or arising from Indemnitors’ reckless or willful misconduct, or arising from
Indemnitors’ negligent performance of or failure to perform any term, provision, covenant or
condition of this Agreement, except claims or liabilities occurring as a result of Indemnified
Parties’ sole negligence or willful acts or omissions. The indemnity obligation shall be binding on
successors and assigns of Indemnitors and shall survive termination of this Agreement.

6. RECORDS, REPORTS, AND RELEASE OF INFORMATION

6.1 Records. CONTRACTOR shall keep, and require subcontractors to keep,
such ledgers, books of accounts, invoices, vouchers, canceled checks, reports, studies or other
documents relating to the disbursements charged to Town and services performed hereunder (the
“books and records™), as shall be necessary to perform the services required by this Agreement and
enable the Contract Officer to evaluate the performance of such services and shall keep such
records for a period of three years following completion of the services hereunder. The Contract
Officer shall have full and free access to such books and records at all times during normal
business hours of Town, including the right to inspect, copy, audit and make records and
transcripts from such records.

6.2 Reports. CONTRACTOR shall periodically prepare and submit to the
Contract Officer such reports concerning the performance of the services required by this
Agreement or as the Contract Officer shall require.

6.3 Public Records. Notwithstanding any provision in this Agreement to the
contrary, CONTRACTOR shall comply with all requirements applicable to CONTRACTOR as
provided in Florida Statutes Ch. 119, including but not limited to Florida Statutes Section
119.0701 and specifically:

a. Keep and maintain public records required by the Town to
perform the service.

b. Upon request from the Town’s custodian of public records,
provide the Town with a copy of the requested records or allow the records to be inspected or
copied within a reasonable time at a cost that does not exceed the cost provided in this chapter or
as otherwise provided by law.

C. Ensure that public records that are exempt or confidential and
exempt from public records disclosure requirements are not disclosed except as authorized by
law for the duration of the contract term and following completion of the contract if the
CONTRACTOR does not transfer the records to the Town.



d. Upon completion of the contract, transfer, at no cost, to the Town
all public records in possession of the CONTRACTOR or keep and maintain public records
required by the Town to perform the service. If the CONTRACTOR transfers all public records
to the Town upon completion of the contract, the CONTRACTOR shall destroy any duplicate
public records that are exempt or confidential and exempt from public records disclosure
requirements. If the CONTRACTOR keeps and maintains public records upon completion of the
contract, the CONTRACTOR shall meet all applicable requirements for retaining public records.
All records stored electronically must be provided to the public agency, upon request from the
Town’s custodian of public records, in a format that is compatible with the information
technology systems of the public agency.

e. As required in Florida Statute Section 119.0701(2)(a):

IF THE CONTRACTOR HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO THE
CONTRACTOR’S DUTY TO PROVIDE PUBLIC RECORDS RELATING TO
THIS CONTRACT, CONTACT THE CUSTODIAN OF PUBLIC RECORDS
AT TOWN CLERK, 7995 N Century Blvd Century, FL 32535,
Ihowington@centuryflorida.us, (850) 256-3208.

f. Such records shall be maintained for a period of at least three (3)
years following completion of the services hereunder, and the Town shall have access to such
records in the event any audit is required. In the event of dissolution of CONTRACTOR's
business, custody of the books and records may be given to Town, and access shall be provided
by CONTRACTOR's successor in interest. Notwithstanding the above, the CONTRACTOR
shall fully cooperate with the Town in providing access to the books and records if a public
records request is made and disclosure is required by law including but not limited to the Florida
Public Records Act.

g. Reports, Records Maintenance and Public Access. In accordance
with Florida Statute 119, the CONTRACTOR shall maintain and preserve all records created or
received in the performance of this Agreement and shall ensure such records are accessible for
public inspection and copying upon request, subject to the provisions of the said statute. The
CONTRACTOR agrees to fully comply with all requirements of Florida Statute 119, including
but not limited to, the retention, production, and destruction of records. CONTRACTOR’s
failure to comply with Florida Statute 119 shall constitute a material breach of this Agreement.

6.4 Confidentiality and Release of Information.

@) All information gained or work product produced by CONTRACTOR in
performance of this Agreement shall be considered confidential, unless such information is in the
public domain or already known to CONTRACTOR. CONTRACTOR shall not release or
disclose any such information or work product to persons or entities other than the Town without
prior written authorization from the Contract Officer; provided, however, nothing herein shall in
any manner be construed or interpreted to limit access to public records as contemplated in
Florida Statutes Ch. 119, nor preventing or impeding compliance with the requirements of
Florida Statutes Ch. 1109.



(b) CONTRACTOR shall not, without prior written authorization from the
Contract Officer or unless required pursuant to applicable laws, voluntarily provide documents,
declarations, letters of support, testimony at depositions, response to interrogatories or other
information concerning the work performed under this Agreement. Response to a subpoena or
court order shall not be considered “voluntary” provided CONTRACTOR gives the Town notice
of such court order or subpoena.

(c) If CONTRACTOR provides any information or work product in violation
of this Agreement, then the Town shall have the right to reimbursement and indemnity from
CONTRACTOR for any damages, costs and fees, including attorney’s fees, caused by or
incurred as a result of CONTRACTOR’s conduct.

d) CONTRACTOR shall promptly notify the Town should CONTRACTOR
be served with any summons, complaint, subpoena, notice of deposition, request for documents,
interrogatories, request for admissions or other discovery request, court order or subpoena from
any party regarding this Agreement and the work performed thereunder. The Town retains the
right, but has no obligation, to represent CONTRACTOR or be present at any deposition,
hearing or similar proceeding. CONTRACTOR agrees to cooperate fully with the Town and to
provide the Town with the opportunity to review any response to discovery requests provided by
CONTRACTOR.

6.5 Ownership of Documents.  All studies, surveys, data, notes, computer
files, reports, records, drawings, specifications, maps, designs, photographs, documents and other
materials (the “documents and materials™) prepared by CONTRACTOR in the performance of this
Agreement shall be the property of the Town and shall be delivered to the Town upon request of
the Contract Officer or upon the termination of this Agreement, and CONTRACTOR shall have no
claim for further employment or additional compensation as a result of the exercise by the Town of
its full rights of ownership use, reuse, or assignment of the documents and materials hereunder.
Moreover, CONTRACTOR with respect to any documents and materials that may qualify as
“works made for hire” as defined in 17 U.S.C. § 101, such documents and materials are hereby
deemed “works made for hire” for the Town.

7. ENFORCEMENT OF AGREEMENT AND TERMINATION

7.1 Florida Law. This Agreement shall be interpreted, construed and governed
both as to validity and to performance of the parties in accordance with the laws of the State of
Florida. Legal actions concerning any dispute, claim or matter arising out of or in relation to this
Agreement shall be instituted in the First Judicial Circuit of Florida, the State of Florida. In the
event of litigation in a U.S. District Court, venue shall lie exclusively in the Northern District of
Florida.

7.2 Disputes; Default. In the event that CONTRACTOR is in default under the
terms of this Agreement, the Town shall not have any obligation or duty to continue compensating
CONTRACTOR for any work performed after the date of default. Instead, the Town may give
notice to CONTRACTOR of the default and the reasons for the default. The notice shall include
the timeframe in which CONTRACTOR may cure the default. This timeframe is presumptively
thirty (30) days, but may be extended, if circumstances warrant. If CONTRACTOR does not cure
the default, the Town may take necessary steps to terminate this Agreement under this Acrticle.




7.3 Legal Action. In addition to any other rights or remedies, either party may
take legal action, in law or in equity, to cure, correct or remedy any default, to recover damages for
any default, to compel specific performance of this Agreement, to obtain declaratory or injunctive
relief, or to obtain any other remedy consistent with the purposes of this Agreement. Except with
respect to rights and remedies expressly declared to be exclusive in this Agreement, the rights and
remedies of the parties are cumulative and the exercise by either party of one or more of such
rights or remedies shall not preclude the exercise by it, at the same or different times, of any other
rights or remedies for the same default or any other default by the other party.

7.4 Termination Prior to Expiration of Term. This Section shall govern any
termination of this Contract except as specifically provided in the following Section for
termination for cause. The Town reserves the right to terminate this Contract at any time, with or
without cause, upon thirty (30) days’ written notice to CONTRACTOR, except that where
termination is due to the fault of the CONTRACTOR, the period of notice may be such shorter
time as may be determined by the Contract Officer. In addition, the CONTRACTOR reserves the
right to terminate this Contract at any time, with or without cause, upon thirty (30) days’ written
notice to Town, except that where termination is due to the fault of the Town, the period of notice
may be such shorter time as the CONTRACTOR may determine. Upon receipt of any notice of
termination, CONTRACTOR shall immediately cease all services hereunder except such as may
be specifically approved by the Contract Officer. Except where the CONTRACTOR has initiated
termination, the CONTRACTOR shall be entitled to compensation for all services rendered prior
to the effective date of the notice of termination and for any services authorized by the Contract
Officer thereafter in accordance with the Schedule of Compensation or such as may be approved
by the Contract Officer. In the event the CONTRACTOR has initiated termination, the
CONTRACTOR shall be entitled to compensation only for the reasonable value of the work
product actually produced hereunder, but not exceeding the compensation provided therefore in the
Schedule of Compensation Exhibit “C”. In the event of termination without cause pursuant to this
Section, the terminating party need not provide the non-terminating party with the opportunity to
cure pursuant to Section 7.2.

7.5 Termination for Default of CONTRACTOR. If termination is due to the
failure of the CONTRACTOR to fulfill its obligations under this Agreement, Town may, after
compliance with the provisions of Section 7.2, take over the work and prosecute the same to
completion by contract or otherwise, and the CONTRACTOR shall be liable to the extent that the
total cost for completion of the services required hereunder does not exceed the compensation
herein stipulated (provided that the Town shall use reasonable efforts to mitigate such damages),
and Town may withhold any payments to the CONTRACTOR for the purpose of set-off or partial
payment of the amounts owed the Town as previously stated.

8. MISCELLANEQOUS

8.1 Covenant Against Discrimination. CONTRACTOR covenants that, by and
for itself, its heirs, executors, assigns and all persons claiming under or through them, that there
shall be no discrimination against or segregation of, any person or group of persons on account of
race, color, creed, religion, sex, gender, sexual orientation, marital status, national origin, ancestry,
or other protected class in the performance of this Agreement. CONTRACTOR shall take
affirmative action to ensure that applicants are employed and that employees are treated during
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employment without regard to their race, color, creed, religion, sex, gender, sexual orientation,
marital status, national origin, ancestry, or other protected class

8.2 Non-liability of Town Officers and Employees. No officer or employee of
the Town shall be personally liable to the CONTRACTOR, or any successor in interest, in the
event of any default or breach by the Town or for any amount, which may become due to the
CONTRACTOR or to its successor, or for breach of any obligation of the terms of this Agreement.

8.3 Notice. Any notice, demand, request, document, consent, approval, or
communication either party desires or is required to give to the other party or any other person
shall be in writing and either served personally or sent by prepaid, first-class mail, in the case of
the Town, to the attention of the Contract Officer (Mr. Luis Gomes, Mayor), Town of Century,
7995 N. Century Boulevard, Florida 32535, and in the case of the CONTRACTOR, to the
CONTRACTOR’s Representative identified in Section 4.1, above, at CONTRACTOR’s address
set froth in the first paragraph of this Agreement. Either party may change its address by notifying
the other party of the change of address in writing. Notice shall be deemed communicated at the
time personally delivered or in seventy-two (72) hours from the time of mailing if mailed as
provided in this Section.

8.4 Integration; Amendment. It is understood that there are no oral agreements
between the parties hereto affecting this Agreement and this Agreement supersedes and cancels
any and all previous negotiations, arrangements, agreements and understandings, if any, between
the parties, and none shall be used to interpret this Agreement. This Agreement may be amended at
any time by the mutual consent of the parties by an instrument in writing.

8.5 Severability. In the event that part of this Agreement shall be declared
invalid or unenforceable by a valid judgment or decree of a court of competent jurisdiction, such
invalidity or unenforceability shall not affect any of the remaining portions of this Agreement
which are hereby declared as severable and shall be interpreted to carry out the intent of the parties
hereunder unless the invalid provision is so material that its invalidity deprives either party of the
basic benefit of their bargain or renders this Agreement meaningless.

8.6 Waiver. No delay or omission in the exercise of any right or remedy by
non-defaulting party on any default shall impair such right or remedy or be construed as a waiver.
A party’s consent to or approval of any act by the other party requiring the party’s consent or
approval shall not be deemed to waive or render unnecessary the other party’s consent to or
approval of any subsequent act. Any waiver by either party of any default must be in writing and
shall not be a waiver of any other default concerning the same or any other provision of this
Agreement.

8.7 Attorneys’ Fees. If either party to this Agreement is required to initiate or
defend or made a party to any action or proceeding in any way connected with this Agreement, the
prevailing party in such action or proceeding, in addition to any other relief which may be granted,
whether legal or equitable, shall be entitled to reasonable attorney’s fees, whether or not the matter
proceeds to judgment.

8.8 Interpretation. The terms of this Agreement shall be construed in
accordance with the meaning of the language used and shall not be construed for or against either
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party by reason of the authorship of this Agreement or any other rule of construction which might
otherwise apply.

8.9 Counterparts. This Agreement may be executed in counterparts, each of
which shall be deemed to be an original, and such counterparts shall constitute one and the same
instrument.

8.10 Warranty & Representation of Non-Collusion. No official, officer, or
employee of Town has any financial interest, direct or indirect, in this Agreement, nor shall any
official, officer, or employee of Town participate in any decision relating to this Agreement which
may affect his/her financial interest or the financial interest of any corporation, partnership, or
association in which (s)he is directly or indirectly interested, or in violation of any corporation,
partnership, or association in which (s)he is directly or indirectly interested, or in violation of any
State or municipal statute or regulation. CONTRACTOR warrants and represents that it has not
paid or given, and will not pay or give, to any third party including, but not limited to, any Town
official, officer, or employee, any money, consideration, or other thing of value as a result or
consequence of obtaining or being awarded any agreement. CONTRACTOR further warrants and
represents that (s)he/it has not engaged in any act(s), omission(s), or other conduct or collusion that
would result in the payment of any money, consideration, or other thing of value to any third party
including, but not limited to, any Town official, officer, or employee, as a result of consequence of
obtaining or being awarded any agreement. CONTRACTOR is aware of and understands that any
such act(s), omission(s) or other conduct resulting in such payment of money, consideration, or
other thing of value will render this Agreement void and of no force or effect.

8.11 Corporate Authority. The persons executing this Agreement on behalf of
the parties hereto warrant that (i) such party is duly organized and existing, (ii) they are duly
authorized to execute and deliver this Agreement on behalf of said party, (iii) by so executing this
Agreement, such party is formally bound to the provisions of this Agreement, and (iv) the entering
into this Agreement does not violate any provision of any other Agreement to which said party is
bound. This Agreement shall be binding upon the heirs, executors, administrators, successors and
assigns of the parties.

8.12 Non-Solicitation of Employees. Town acknowledges that U.S. Water
Services incurs substantial recruitment, screening, training, administrative, and marketing expenses
with respect to their operators, and that the identity, telephone number, address, skills,
qualifications, preferences, and work history of the operators constitute trade secrets of U.S. Water
Services. Accordingly, the Town agrees during the period of time this Agreement is in effect and
continuing for 12 months thereafter, not to directly or indirectly utilize, offer to hire, hire on a
permanent or part-time basis, or engage as an independent contractor or free-lancer any operator
who (i) was employed by Contractor during the period of time this Agreement was in effect, and
(if) rendered any services contemplated herein to or for the benefit of the Town, without the
expressed prior written consent of U.S. Water Services. If the Town violates this paragraph, Town
promises to pay a conversion fee equal to one year’s annual bill rate in effect at the time of
termination of the services of U.S. Water Services or $10,000 dollars, whichever is greater.

[Signatures On The Following Page]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as

of the date and year first-above written.

ATTEST:

Leslie Howington, Town Clerk
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TOWN:

TOWN OF CENTURY, FLORIDA, a
municipal corporation

Luis Gomez, Mayor

CONTRACTOR:

ClearWater Solutions LLC, a Florida
corporation,

By:

Name:
Title:



EXHIBIT “A”

SCOPE OF SERVICES
CONTRACTOR will perform the following services:

A. Address and bring into compliance all deficiencies noted in the warnig letters fro
Florida Department of Environmental Protection (DEP).

B. Provide a fully Certified Water & Wastewater Operator for collection, testing,
reporting & treatment.

C. Conduct 6 WTP and 5 WWTP facility visits required to meet FDEP requirements,
permit compliance and monitoring of operational parameters.

D. Provide emergency response at contracted rate.

E. Monitor inventory and equipment.

F. Collect required samples and deliver them to lab.

G. Preparation and submission of required reports.

H. Coordinate preventative maintenance.

l. Coordinate biosolids removal.

J. Notify Town of compliance concerns, corrective measures and schedules.
K. Notify Town of available grants.

In addition to the requirements of Section 6.2, during performance of the Services,
CONTRACTOR will keep the Town updated of the status of performance by delivering
the following status reports:

A. Weekly Meetings with Mayor, Town Manager, and CONTRACTOR Staff
B. Bi-Weekly Updates to Engineers for the Quarterly Report

All work product is subject to review and acceptance by the Town, and must be revised
by the CONTRACTOR without additional charge to the Town until found satisfactory
and accepted by Town.

CONTRACTOR will utilize the following personnel to accomplish the Services:
A. Bob Johnson — Lead Operator

B. Allen Fowler — Project Manager



2178 MOORES MILL ROAD AUBURN, AL 36830 | PHONE 877.230.6228 | www.clearwatersolutions.com ® CWS

April 16, 2024

Mr. Luis Gomez, Mayor
Town of Century, FL
7995 N. Century Blvd.
Century, FL 32535

Dear Mr. Gomez:

On behalf of ClearWater Solutions (CWS), | would like to thank you for allowing our company
the opportunity to provide the Town of Century with a proposal to provide an operator for all
requirements based on their discharge permit at the water and wastewater treatment facilities
located at 7360 Jefferson Street, FL 32535 in Escambia County, Florida. ClearWater’s strong
commitment to environmental stewardship, cost-efficient operations, and customer service —
principles on which our company was founded — will ensure that you are making the right choice
in selecting us as the operating partner.

CWS understands the importance of this project, not only to the residents, but also to you and
the town. Our proven systems and experienced personnel, combined with our company’s
culture and resources, will ensure superior management and operations with efficiency and
quality service. The goals identified for us not only include the obvious ones, such as permit
compliance and cost-efficient operations, but also aesthetics and a smooth transition. We are
confident that we can achieve these things through a successful partnership.

The CWS Operator and management team will be an extension of the county reporting directly
to your designated representative. We are committed to providing professional operations while
communicating with the county the details of the operations of the facility and how to maintain
compliance. We will ensure that Standard Operating Procedures (SOPs) and safety
measurements are implemented and followed. We have a great relationship with FDEP and will
work closely with them to address any/all issues that are identified.

In summary, CWS stands ready to work with the Town of Century on this exciting opportunity,
committing the resources necessary to deliver an exemplary project. We look forward to building
a partnership based on values of trust, integrity, customer satisfaction, equal opportunity, and
exceptional service delivery.

Below you will find our proposed cost, including a local operator supplemented by our State
Director and Vice President of Operations.

Sincerely,

@m@\fm

Amanda Edwards
Dir. Business Development
ClearWater Solutions

Quality Water. | Vibrant Communities.



Town of Century WTP & WWTP

CWS will:

e Provide a fully Certified Water & Wastewater Operator for collection, testing, reporting & treatment.

¢ 6 WTP and 5 WWTP facility visits required to meet FDEP requirements, permit compliance and
monitoring of operational parameters.

¢ Provide emergency response at contracted rate.

¢ Monitor inventory and equipment.

¢ Collect required samples and deliver them to lab.

¢ Preparation and submission of required reports.

¢ Coordinate preventative maintenance.

¢ Coordinate biosolids removal.

 Notify Town of compliance concerns, corrective measures and schedules.

¢ Notify Town of available grants.

Town of Century will:
¢ Provide Engineering services.
¢ Advertise legal notices.
e Maintain required permits.
e Pay for all required sampling.
¢ Pay utilities at all owned facilities.
¢ Pay all insurance for all owned facilities and vehicles.
¢ Provide equipment for parameter testing.
¢ Provide treatment chemicals.
e Make necessary investments for permit compliance.

One Year $19,464 $110/hour $165/hour $260/hour

This offer is good for 90 days and expires on 7/01/2024. If a contract is not signed prior to this date, then an
updated offer will be necessary. A full-service contract will follow a signed proposal. Lead Service Line
Inventory not included and will be a separate proposal.

Non-Solicitation. During the period commencing on the Effective Date and ending one year following the Termination Date,
the Client shall not, without CWS’s prior written consent, directly or indirectly; (i) solicit or encourage any person to leave
the employment or other service of CWS or its Affiliates; or (ii) hire, on behalf of the Client or any other person or entity, any
person who has left the employment within the one-year period following the termination of that person’s employment with
CWS or its Affiliates. During the period commencing on the date hereof through and ending one year following the
Termination Date, the Client will not, whether for its own account or for the account of any other Person, intentionally
interfere with the relationship of CWS or its Affiliates with, or endeavor to entice away from CWS or its Affiliates, any person
who during the term of the Agreement is, or during the preceding one-year period, was a consultant, co-investor, co-
developer, joint venturer or other customer of CWS or its Affiliates.

Both parties indicate their approval of this agreement by their signatures below, and each party warrants that all
corporate or governmental actions necessary to bind the parties to the terms of this Agreement have been and will be
taken. CWS agrees to hold the contract price for one year from the date of execution of this contract, at which time the
contract automatically renews with an annual increase which will be in accordance with the U.S. Consumer Pricing Index
(CPI), ensuring a minimum of 3% each year on the base monthly rate. Except in the case of nonpayment, which is cause
forimmediate termination of services, either party can cancel the contract with at least a 30-day notice.

Town of Century, Florida ClearWater Solutions, LLC

By: By:

Print Name: Print Name:

Date: Date:




Town of Century
7995 N. Century Boulevard
Century, Florida 32535
(850)256-3208

January 4, 2024

Mr. Mike Brumfield

Northwest District Office

160 W Government St., Suite 308
Pensacola, FL 32502

Re:  Response to Warning Letter
Town of Century WWTP
Facility ID: FL0032468
Escambia County

Dear Mr. Brumfield,

The Town of Century has received the warning letter dated December 21, 2023, regarding the compliance
evaluation inspection that was conducted at the wastewater treatment plant (WWTP). Below are the Town of
Century’s plans to address the deficiencies noted in the warning letter.

Firstly, we would like to note that the Town is in the process of engaging ClearWater Solutions (CWS), an
operations and management company, for the necessary services. This company will be tasked with addressing
and complying with both consent orders. We are hopeful that the CWS contract will be approved by the Century
Town Council on or before February 29, 2023, if not sooner.

2.1 Deficiency: Failure to meet reclaimed water and effluent limitations and monitoring requirements
outlined in Administrative Order AO-120NW and permit condition I.A.1. by August 31, 2023.

The Town is in the progress of making operational corrections to bring the WWTP in compliance of all
permitted limits. There was an issue of wastewater from the EQ basin seeping into the chlorine contact chamber.
This was the cause of the recent fecal coliform violations. The cause of the leakage was a hole in the side of the
EQ basin. The hole has been plugged and we believe that issue to be resolved.

3.1 Deficiency: Operator did not document the calibration for the dissolved oxygen (DO) meter in
September 2023

All meter and analyzers calibration will be properly documented and documentation will be available to FDEP
for inspection.

3.2 Deficiency: At the time of the inspection, the chlorine secondary standards were expired.

Chlorine secondary standards are being ordered and the Town will provide photographic evidence of the new
chlorine secondary standards by February 1, 2024.

www. TownOfCenturyFlorida.com




5.1 Deficiency: Missing DMR comments addressing effluent exceedances (January and February 2023).
DMRs not listing number of exceedances in exceedance block.

Moving forward, any future exceedances will have detailed comments in the comment block and the
exceedances will be numbered in the “Number of Exceedance” block.

5.2 Deficiency: Failure to include required information in the Operator’s logbook, missing entries.
Going forward, all required information will be entered into the Operator’s logbook.

5.3 Deficiency: A records review indicated that the Department has not received a Discharge Monitoring
Report for the month of October 2023, submission date not later than November 28, 2023.

Going forward, the Town will ensure that all DMRs are reported to FDEP at the intervals specified in the
permit.

6.1 Deficiency: The facility’s tertiary filters are not operational. The facility’s operator noted that they
have not been operational for several years.

The Town of Century has acquired SRF funding and plans to use the funding to repair the facility’s tertiary
filters. They are scheduled to be repaired during Phase II. Phase II is scheduled to be out for bid the 1% quarter
0f 2024.

6.2 Deficiency: The facility’s automatic switch for the backup generator is not operational. Should the
facility loose power, the facility will not have uninterrupted operation until an operator manually starts
the generator.

The Town of Century has acquired SRF funding and plans to use the funding to repair the facility’s automatic
switch. The switch is scheduled to be repaired during Phase II. Phase II is scheduled to be out for bid the 1st
quarter of 2024.

6.3 Deficiency: The facility’s sludge press has been removed and has not been replaced by a skid-mounted
screw press system including a rotary drum thickener in accordance with Permit revision F1.0032468-
015-DW1 November 5, 2020.

The Town of Century has acquired SRF funding and plans to use the funding to install a skid-mounted screw
press system with a rotary drum thickener. They are scheduled to be repaired during Phase II. Phase II is
scheduled to be out for bid the 1st quarter of 2024.

6.4 Deficiency: Several places along the plant walls have cracks and are wicking fluids on the ground.

Short Term Solution- The Town is hiring a contractor to plug the holes with epoxy from the outside of the
walls. This should be completed by March 31, 2024,
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Long Term Solution- The Town of Century has acquired SRF funding and plans to use the funding to repair the
plant walls. The walls are scheduled to be repaired during Phase II. Phase II is scheduled to be out for bid the
1st quarter of 2024. The chambers of the WWTP will be drained one by one for repairs.

6.6 Deficiency: Reject Pond was overgrown with vegetation.

The Town of Century has acquired SRF funding and plans to use the funding to make necessary repairs and
corrections to the facility’s reject pond. They are scheduled to be repaired during Phase II. Phase IT is scheduled
to be out for bid the 1st quarter of 2024.

6.7 Deficiency: The facility’s chlorine contact chamber was not clear and had a significant amount of
solids present.

The Town is in the progress of making operational corrections to bring the WWTP in compliance of all
permitted limits. There was an issue of wastewater from the EQ basin seeping into the chlorine contact chamber.
The cause of the leakage was a hole in the side of the EQ basin. The hole has been plugged and we believe that
issue to be resolved.

8.1 Deficiency: Several areas of the wastewater treatment train are not operational, have been removed,
or are not functioning as intended.

The Town of Century has acquired SRF funding and plans to use the funding to repair the facility’s wastewater
treatment train. They are scheduled to be repaired during Phase II. Phase II is scheduled to be out for bid the 1st
quarter of 2024.

8.2 Deficiency: According to the records reviewed during the inspection, the required operator site time
of a Class C or higher operator 6 hours/day for 5 days/week and one visit on each weekend day were not
being met due to missing entries in the operator log.

The Town will ensure that a Class C operator will meet the required operator site time and all operator logs are
properly filled out. The Town’s proposed deal with CWS will provide additional Class C operators available to
work the WWTP.

9.2 Deficiency: Fecal Coliform violations that occurred between 1/1/2023 and 9/30/2023.

The Town is in the progress of making operational corrections to bring the WWTP in compliance of all
permitted limits. There was an issue of wastewater from the EQ basin seeping into the chlorine contact chamber.
This was the cause of the recent fecal coliform violations. The cause of the leakage was a hole in the side of the
EQ basin. The hole has been plugged and we believe that issue to be resolved.

9.3 Deficiency: Total Ammonia Nitrogen violations that occurred between 11/1/2020 and 7/31/2022.

The Town repaired the air blowers at the WWTP and were able to increase the aeration run times at the plant.
This helped the Town bring the Total Ammonia Nitrogen levels back under compliance.

10.1 Deficiency: The chlorine contact chamber had floatable, scum and other solids reducing the
effectiveness of the chlorine.
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The Town is in the progress of making operational corrections to bring the WWTP in compliance of all
permitted limits. There was an issue of wastewater from the EQ basin seeping into the chlorine contact chamber.
The cause of the leakage was a hole in the side of the EQ basin. The hole has been plugged and we believe that
issue to be resolved.

11.1 Deficiency: A records review indicated that the Department has not received a copy of the Biosolids
Application Site Annual Summary for the year 2022.

The Town will submit a copy of the Biosolids Application Site Annual Summary for the year 2022, no later than
2/1/2024.

11.2 Deficiency: A records review indicated that the Department has not received a Treatment Facility
Biosolids Annual Summary for the year 2022, due to the Department by February 19, 2023.

The Town will submit a Treatment Facility Biosolids Annual Summary for the year 2022, no later than
2/1/2024.

13.1 Deficiency: The facility does not have a spill response or O&M manual for their collection system.
The copy provided during inspection was in draft format and unsigned.
Attached is the SORP. The O&M manual will be submitted to FDEP no later than 2/1/2024.

The Town of Century will continue to resolve all issues noted in the warning letter and meet all completion
dates noted in this response.

Sincerely, ;

dg/w.@ £ ™ /
Luis Gomez, Jr. /
Mayor

Town of Century

/Attachments: (1) DEP Warning Letter dated 12/21/23; and
(2) Sanitary Sewer Overflow Response Plan dated 09/22/22

CC: Town Council
Town Attorney
Town Clerk
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EXHIBIT *B”

SPECIAL REQUIREMENTS
(Insurance and Lead Operator Certification)

Duration of coverage. CONTRACTOR shall procure and maintain for the duration of this
Agreement insurance against claims for injuries to persons or damages to property, which
may arise from or in connection with the performance of the Services hereunder by
CONTRACTOR, its agents, representatives, employees or SUb—CONTRACTORS.

. Required certifications and/or licenses must remain in affect during the contract period at

no additional cost to the Town.



EXHIBIT “C”

SCHEDULE OF COMPENSATION

I. CONTRACTOR shall perform the following Services at the following rates:

One Year $19,464 $110/hour $165/hour $260/hour

This offer is good for 90 days and expires on 7/01/2024. If a contract is not signed prior to this date, then an
updated offer will be necessary. A full-service contract will follow a signed proposal. Lead Service Line
Inventory not included and will be a separate proposal.

Il.  The Town will compensate the CONTRACTOR for the Services performed on a monthly
basis upon submission of a valid invoice.

I1l.  The total compensation for the Services shall not exceed the Contract Sum as provided in
Section 2.1 of this Agreement.



EXHIBIT “D”

SCHEDULE OF PERFORMANCE

CONTRACTOR shall provide a Certified Lead Operator to perform services for no less
than six (6) days per week (Monday- Saturday) and no less than seven (7) hours per day
in accordance with the compliance permit. Schedule of hours will be coordinated by the
Contract Officer or other designated representative.
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Department of State / Division of Corporations / Search Records / Search by FEI/EIN Number /

DivisioN oF CORPORATIONS

Filing Information
Document Number
FEI/EIN Number
Date Filed

State

Status

Last Event

Event Date Filed
Event Effective Date
Principal Address

2178 Moores Mill Road
Auburn, AL 36830

Changed: 03/30/2020
Mailing Address

2178 Moores Mill Road
Auburn, AL 36830

Changed: 03/30/2020

Detail by FEI/EIN Number
Foreign Limited Liability Company
CLEARWATER SOLUTIONS, LLC

M13000002980

20-8152510

05/09/2013

AL

ACTIVE

LC STMNT OF RA/RO CHG
10/06/2023

NONE

Registered Agent Name & Address

Authorized Person(s)_Detail

Name & Address

C T CORPORATION SYSTEM
1200 SOUTH PINE ISLAND ROAD
PLANTATION, FL 33324

Name Changed: 10/06/2023

Address Changed: 10/06/2023

Title Executive Vice President




Black, Houston
2178 Moores Mill Road
Auburn, AL 36830

Title MANAGER
MCCLOSKEY, RAY

2178 MOORES MILL ROAD
AUBURN, AL 36830

Title Member

Riggs, John Michael

2178 Moores Mill Road
Auburn, AL 36830

Annual Reports

Report Year Filed Date
2023 04/14/2023
2024 01/20/2024
2024 03/25/2024

Document Images

03/25/2024 -- AMENDED ANNUAL REPORT

01/20/2024 -- ANNUAL REPORT

10/06/2023 -- CORLCRACHG

07/19/2023 -- AMENDED ANNUAL REPORT

04/14/2023 -- ANNUAL REPORT

07/14/2022 -- AMENDED ANNUAL REPORT

03/18/2022 -- ANNUAL REPORT

04/12/2021 -- ANNUAL REPORT

03/30/2020 -- ANNUAL REPORT

03/12/2019 -- ANNUAL REPORT

03/28/2018 -- ANNUAL REPORT

03/29/2017 -- ANNUAL REPORT

02/22/2016 -- ANNUAL REPORT

03/04/2015 -- ANNUAL REPORT

01/17/2014 -- ANNUAL REPORT

05/09/2013 -- Foreign Limited
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	1. SERVICES OF CONTRACTOR
	1.1 Scope of Services. In compliance with all of the terms and conditions of this Agreement, the CONTRACTOR shall perform the work or services set forth in the “Scope of Services” attached hereto as Exhibit “A” and incorporated herein by reference. CO...
	1.2 Compliance With Law. All work and services rendered hereunder shall be provided in accordance with all ordinances, resolutions, statutes, rules, and regulations of the Town and any Federal, State or local governmental agency of competent jurisdict...
	1.3 Licenses, Permits, Fees and Assessments. CONTRACTOR shall obtain at its sole cost and expense such licenses, permits, and approvals as may be required by law for the performance of the services required by the Agreement.
	1.4 Special Requirements. Additional terms and conditions of this Agreement, if any, which are made a part hereof are set forth in the “Special Requirements” attached hereto as Exhibit “B” and incorporated herein by this reference. In the event of a c...

	2. COMPENSATION
	2.1 Contract Sum. For the services rendered pursuant to this Agreement, CONTRACTOR shall be compensated in accordance with the “Schedule of Compensation” attached hereto as Exhibit “C” and incorporated herein by this reference, but not exceeding the m...
	2.2 Invoices. Each month CONTRACTOR shall furnish to Town an original invoice for all work performed during the preceding month in a form approved by the Mayor or Mayor’s Designee. By submitting an invoice for payment under this Agreement, CONTRACTOR ...
	2.3 Town shall independently review each invoice submitted by the CONTRACTOR to determine whether the work performed is in compliance with the provisions of this Agreement. Except as to any charges for work performed by CONTRACTOR which are disputed b...
	2.4 Additional Services. Town shall have the right at any time during the performance of the services, without invalidating this Agreement, to order extra work beyond that specified in the Scope of Services or make changes by altering, adding to or de...

	3. PERFORMANCE SCHEDULE
	3.1 Time of Essence. Time is of the essence in the performance of this Agreement.
	3.2 Schedule of Performance. CONTRACTOR shall commence the services pursuant to this Agreement upon receipt of a written notice to proceed and shall perform all services within the time period(s) established in the “Schedule of Performance” attached h...
	3.3 Force Majeure. The time period(s) specified in the Schedule of Performance for performance of the services rendered pursuant to this Agreement shall be extended because of any delays due to unforeseeable causes beyond the control and without the f...
	3.4 Term. Unless earlier terminated in accordance with Article 7 of this Agreement, this Agreement shall continue in full force and effect until completion of the services but not exceeding one (1) year from the date hereof, except as otherwise provid...
	3.5 Extension of Contract: The Town reserves the right to automatically extend the Contract for up to ninety (90) calendar days beyond the stated Contract term, under the same terms and conditions of said Contract. The Town shall notify the CONTRACTOR...

	4. COORDINATION OF WORK
	4.1 Representative of CONTRACTOR. Allen Fowler is hereby designated as being the representative of CONTRACTOR authorized to act on its behalf with respect to the work and correspondence services specified herein and make all decisions in connection th...
	4.2 Contract Officer. The Mayor [or such person as may be designated by the Mayor] is hereby designated as being the representative the Town authorized to act in its behalf with respect to the work and services specified herein and to make all decisio...
	4.3 Prohibition Against Assignment. CONTRACTOR shall not contract with any entity to perform in whole or in part the work or services required hereunder without the express written approval of the Town. Neither this Agreement nor any interest herein m...
	4.4 Independent CONTRACTOR. Neither the Town nor any of its employees shall have any control over the manner, mode or means by which CONTRACTOR, its agents, or employees, perform the services required herein, except as otherwise set forth. CONTRACTOR ...

	5. INSURANCE AND INDEMNIFICATION
	5.1 Insurance Coverages. Without limiting CONTRACTOR’s indemnification of Town, and prior to commencement of any services under this Agreement, CONTRACTOR shall obtain, provide and maintain at its own expense during the term of this Agreement, policie...
	5.2 General Insurance Requirements.
	5.3 Indemnification. To the fullest extent permitted by law, CONTRACTOR agrees to indemnify, defend and hold harmless the Town, its officers, employees and agents (“Indemnified Parties”) against, and will hold and save them and each of them harmless f...

	6. RECORDS, REPORTS, AND RELEASE OF INFORMATION
	6.1 Records. CONTRACTOR shall keep, and require subcontractors to keep, such ledgers, books of accounts, invoices, vouchers, canceled checks, reports, studies or other documents relating to the disbursements charged to Town and services performed here...
	6.2 Reports. CONTRACTOR shall periodically prepare and submit to the Contract Officer such reports concerning the performance of the services required by this Agreement or as the Contract Officer shall require.
	6.3 Public Records.  Notwithstanding any provision in this Agreement to the contrary, CONTRACTOR shall comply with all requirements applicable to CONTRACTOR as provided in Florida Statutes Ch. 119, including but not limited to Florida Statutes Section...
	a. Keep and maintain public records required by the Town to perform the service.
	b. Upon request from the Town’s custodian of public records, provide the Town with a copy of the requested records or allow the records to be inspected or copied within a reasonable time at a cost that does not exceed the cost provided in this chapter...
	c. Ensure that public records that are exempt or confidential and exempt from public records disclosure requirements are not disclosed except as authorized by law for the duration of the contract term and following completion of the contract if the CO...
	d. Upon completion of the contract, transfer, at no cost, to the Town all public records in possession of the CONTRACTOR or keep and maintain public records required by the Town to perform the service. If the CONTRACTOR transfers all public records to...
	e. As required in Florida Statute Section 119.0701(2)(a):

	IF THE CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO THE CONTRACTOR’S DUTY TO PROVIDE PUBLIC RECORDS RELATING TO THIS CONTRACT, CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT   TOWN CLERK, 7995 N Century Blvd Cent...
	f. Such records shall be maintained for a period of at least three (3) years following completion of the services hereunder, and the Town shall have access to such records in the event any audit is required. In the event of dissolution of CONTRACTOR's...
	g. Reports, Records Maintenance and Public Access. In accordance with Florida Statute 119, the CONTRACTOR shall maintain and preserve all records created or received in the performance of this Agreement and shall ensure such records are accessible for...

	6.4 Confidentiality and Release of Information.
	(a) All information gained or work product produced by CONTRACTOR in performance of this Agreement shall be considered confidential, unless such information is in the public domain or already known to CONTRACTOR. CONTRACTOR shall not release or disclo...
	(b) CONTRACTOR shall not, without prior written authorization from the Contract Officer or unless required pursuant to applicable laws, voluntarily provide documents, declarations, letters of support, testimony at depositions, response to interrogator...
	(c) If CONTRACTOR provides any information or work product in violation of this Agreement, then the Town shall have the right to reimbursement and indemnity from CONTRACTOR for any damages, costs and fees, including attorney’s fees, caused by or incur...
	(d) CONTRACTOR shall promptly notify the Town should CONTRACTOR be served with any summons, complaint, subpoena, notice of deposition, request for documents, interrogatories, request for admissions or other discovery request, court order or subpoena f...
	6.5 Ownership of Documents. All studies, surveys, data, notes, computer files, reports, records, drawings, specifications, maps, designs, photographs, documents and other materials (the “documents and materials”) prepared by CONTRACTOR in the performa...

	7. ENFORCEMENT OF AGREEMENT AND TERMINATION
	7.1 Florida Law. This Agreement shall be interpreted, construed and governed both as to validity and to performance of the parties in accordance with the laws of the State of Florida. Legal actions concerning any dispute, claim or matter arising out o...
	7.2 Disputes; Default. In the event that CONTRACTOR is in default under the terms of this Agreement, the Town shall not have any obligation or duty to continue compensating CONTRACTOR for any work performed after the date of default. Instead, the Town...
	7.3 Legal Action. In addition to any other rights or remedies, either party may take legal action, in law or in equity, to cure, correct or remedy any default, to recover damages for any default, to compel specific performance of this Agreement, to ob...
	7.4 Termination Prior to Expiration of Term. This Section shall govern any termination of this Contract except as specifically provided in the following Section for termination for cause. The Town reserves the right to terminate this Contract at any t...
	7.5 Termination for Default of CONTRACTOR. If termination is due to the failure of the CONTRACTOR to fulfill its obligations under this Agreement, Town may, after compliance with the provisions of Section 7.2, take over the work and prosecute the same...

	8. MISCELLANEOUS
	8.1 Covenant Against Discrimination. CONTRACTOR covenants that, by and for itself, its heirs, executors, assigns and all persons claiming under or through them, that there shall be no discrimination against or segregation of, any person or group of pe...
	8.2 Non-liability of Town Officers and Employees. No officer or employee of the Town shall be personally liable to the CONTRACTOR, or any successor in interest, in the event of any default or breach by the Town or for any amount, which may become due ...
	8.3 Notice. Any notice, demand, request, document, consent, approval, or communication either party desires or is required to give to the other party or any other person shall be in writing and either served personally or sent by prepaid, first-class ...
	8.4 Integration; Amendment. It is understood that there are no oral agreements between the parties hereto affecting this Agreement and this Agreement supersedes and cancels any and all previous negotiations, arrangements, agreements and understandings...
	8.5 Severability. In the event that part of this Agreement shall be declared invalid or unenforceable by a valid judgment or decree of a court of competent jurisdiction, such invalidity or unenforceability shall not affect any of the remaining portion...
	8.6 Waiver. No delay or omission in the exercise of any right or remedy by non-defaulting party on any default shall impair such right or remedy or be construed as a waiver. A party’s consent to or approval of any act by the other party requiring the ...
	8.7 Attorneys’ Fees. If either party to this Agreement is required to initiate or defend or made a party to any action or proceeding in any way connected with this Agreement, the prevailing party in such action or proceeding, in addition to any other ...
	8.8 Interpretation. The terms of this Agreement shall be construed in accordance with the meaning of the language used and shall not be construed for or against either party by reason of the authorship of this Agreement or any other rule of constructi...
	8.9 Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed to be an original, and such counterparts shall constitute one and the same instrument.
	8.10 Warranty & Representation of Non-Collusion. No official, officer, or employee of Town has any financial interest, direct or indirect, in this Agreement, nor shall any official, officer, or employee of Town participate in any decision relating to ...
	8.11 Corporate Authority. The persons executing this Agreement on behalf of the parties hereto warrant that (i) such party is duly organized and existing, (ii) they are duly authorized to execute and deliver this Agreement on behalf of said party, (ii...
	8.12 Non-Solicitation of Employees.  Town acknowledges that U.S. Water Services incurs substantial recruitment, screening, training, administrative, and marketing expenses with respect to their operators, and that the identity, telephone number, addre...
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