TOWN OF JOHNSTOWN
CENTRAL WASTEWATER TREATMENT PLANT (PROJECT)
SMALL VENDOR CONTRACTOR AGREEMENT
FOR EQUIPMENT SUBMITTALS

THIS SMALL VENDOR CONTRACTOR (the “Agreement”) is made and entered into
this , 2022 (the “Effective Date”) by and between the Town of Johnstown,
Colorado, a Colorado home-rule municipal corporation (the “Town”) and Hydro International
Wastewater, Inc. (“Contractor” or “Supplier”) (collectively, the “Parties”).

WHEREAS, the Town desires to engage the services of Contractor and Contractor wishes to
provide those services more fully described on Exhibit A, attached hereto and incorporated herein by
reference (“Services”), for the Town; and

WHEREAS, the Parties wish to memorialize their contractual relationship.

NOW, THEREFORE, incorporating the foregoing Recitals herein, which are hereby
acknowledged as being true and correct, and in consideration of the mutual promises, agreements,
undertakings and covenants, as set forth herein, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the Parties hereby mutually agree as
follows:

SECTION 1: PARTIES

1.01 Town. The Town is a home-rule municipal corporation located in Johnstown,
Colorado.

1.02 Contractor. Contractor has the background, expertise and education to provide the
Services. Contractor is a private, independent business entity who will exercise discretion and
judgment of an independent contractor in the performance and exercise of its rights and obligations
under this Agreement. Contractor shall use its own judgment and skills in determining the method,
means and manner of performing this Agreement. Contractor shall be responsible for the proper
performance of this Agreement in accordance with the terms hereof and any and all applicable
federal, state, and municipal laws, regulations and orders.

SECTION 2: SERVICES, TERM AND COMPENSATION

2.01 Services. Contractor agrees to perform the Services for the Town.

2.02 Term. Unless otherwise terminated in accordance with Section 5, the term of this
Agreement shall be from the Effective Date through December 31, 2022, and shall not extend
beyond that date absent the written approval of the Town.



2.03 Duties and Compensation. The Contractor’s duties and compensation shall be as
set forth on Exhibit A. In the event of a conflict between the provisions in this Agreement and
Exhibit A, the provisions in this Agreement shall control. Payment for Services shall be provided
to Contractor within thirty (30) days of Contractor providing a detailed invoice to the Town.

2.04 Background Check. The Town may, in its sole discretion, conduct a background
check of Contractor, its owners and employees. Contractor agrees to execute any forms necessary
to facilitate the background check.

SECTION 3: OPERATIONS

3.01 Expenses: Contractor shall not incur any expense or debt on behalf of the Town
without the Town’s prior written authorization.

3.02 Federal, State, and Municipal Laws and Regulations. Contractor agrees to abide
by all applicable federal, state, and municipal laws and regulations and rules.

SECTION 4: INSURANCE AND INDEMNITY PROVISIONS

4.01 Insurance. Contractor shall maintain and keep in force during the term of this
Agreement one or more policies of liability insurance written by one or more responsible
insurance carrier(s) authorized to do business in the State of Colorado, which will include
protecting and indemnifying the Town in the following amounts:

a) Comprehensive General Liability - $1,000,000 combined aggregate
b)  Workers Compensation — as required by law

Contractor shall furnish to the Town appropriate certificates of coverage for such insurance.
The insurance may not be canceled without at least fifteen (15) days’ advance written notice to the
Town. The insurance shall name the Town as an additionally insured party. Any required
deductible or co-insurance amount shall be paid by the Contractor.

4.02 Damage and Indemnity. Contractor assumes full responsibility for any and all
damages caused by Contractor’s exercise of its activities under by this Agreement. Contractor
agrees that it will at all times protect, defend and indemnify and hold harmless the Town, its
officers, agents, employees, tenants and their successors and assigns from and against all
liabilities, losses, claims, demands, actions and court costs (including reasonable attorneys’ fees),
arising from or related to loss or damage to property or injury to or death to any persons resulting
in any manner from the actions or failure to act of Contractor or any invitees, guests, agents,
employees or subcontractors of Contractor, whether brought by any of such persons or any other
person arising from Contractor’s activities as authorized by this Agreement.

SECTION 5: TERMINATION

5.01 Termination. The Town may terminate this Agreement, with or without cause,
by providing thirty (30) days prior written notice to Contractor. Notwithstanding the
foregoing, if the Town terminates this Agreement for cause and determines that a notice period
is not in the best interests of the Town, the Town may terminate this Agreement by providing
written notice to Contractor effective immediately. The Town may terminate this Agreement,



with or without cause, by providing 30 days prior written notice to Contractor.
SECTION 6: INDEPENDENT CONTRACTOR

6.01 Independent Contractor. Contractor understands and agrees that Contractor is an
independent contractor and not an employee of the Town. The Town shall not provide benefits of
any kind to Contractor. The Town shall not be responsible for withholding any portion of
Contractor’s compensation for the payment of Federal Insurance Contributions Act (FICA) tax,
workers’ compensation, or other taxes or benefits. CONTRACTOR IS NOT ENTITLED TO
UNEMPLOYMENT COMPENSATION COVERAGE FROM THE TOWN. CONTRACTOR IS
OBLIGATED TO PAY FEDERAL AND STATE INCOME TAX ON MONEYS PAID
PURSUANT TO THIS AGREEMENT. As long as there is not a conflict of interest with the
Town, Contractor may engage in any other lawful business activities during the term of this
Agreement.

SECTION 7: NOTICE

7.01 Notices. All notices, demands, or other documents required or desired to be given,
made or sent to either Party under this Agreement shall be made in writing, shall be deemed
effective upon receipt and shall be personally delivered or mailed postage prepaid, certified mail,
return receipt requested as follows:

TO THE TOWN:

Town of Johnstown

Attn: Town Clerk

450 S. Parish Avenue

Johnstown, CO 80534

Email: mcarani@townofjohnstown.com

TO SUPPLIER:

Hydro International

2925 NE Aloclek Drive Suite 140
Hillsboro, OR 97124

Email: etobin@hydro-int.com

The addresses for notices may be changed by written notice given to the other Party in the
manner provided above. Notice may also be sent via e-mail delivery and shall be effective upon
confirmation of receipt of the email.

SECTION 8: MISCELLANEOUS
8.01 Time. Time is of the essence of this Agreement and of each covenant hereof.

8.02 Non-Appropriation of Funds. Pursuant to Section 29-1-110, C.R.S., as amended,
financial obligations of the Town payable as set forth herein, after the current fiscal year, are
contingent upon funds for that purpose being appropriated, budgeted, and otherwise made
available. This Agreement shall be terminated effective January 1 of the first fiscal year for which




funds are not appropriated.

8.03 Illegal Aliens. Contractor shall comply with the statutory provisions prohibiting
employment of illegal aliens, as set forth on Exhibit B, attached hereto and incorporated herein by
such reference.

8.04 Assignment; Third Party Rights. Contractor may not assign, delegate or
subcontract any part of its rights, duties or obligations under this Agreement. The Parties do not
intend to confer any benefit hereunder on any person or entity other than the Parties hereto.

8.05 Amendment. This Agreement may not be amended or modified except by a
subsequent written instrument signed by both Parties.

8.06 Severability. If any part, term or provision of this Agreement is declared unlawful
or unenforceable, the remainder of this Agreement shall remain in full force and effect, except
that, in the event any state or federal governmental agency or court authoritatively determines that
the relationship between the Town and Contractor is one of employment rather than independent
contractor, this Agreement shall become null and void in its entirety.

8.07 Waiver. No consent or waiver, express or implied, by a Party to or of any breach
or default by the other Party in the performance by the other Party of its obligations hereunder shall
be deemed or construed to be a consent or waiver to or of any other breach or default by the non-
defaulting Party. Failure on the part of any Party to complain of any act or failure to act or to
declare any other Party in default, irrespective of how long such failure continues, shall not
constitute a waiver by such Party of its rights hereunder.

8.08 Governmental Immunity. The Parties agree that the Town is relying on, and does
not waive or intend to waive by any provision of the Agreement, the monetary limitations or any
other rights, immunities, and protections provided by the Colorado Governmental Immunity Act, 88
24-10-101 et seq., 10 C.R.S., as from time to time amended, or otherwise available to the Town, its
officers, or its employees.

8.09 Applicable Law and Venue. This Agreement shall be construed according to the
laws of the State of Colorado. Venue for any claim, proceeding or action arising out of this
Agreement shall be in Weld County, State of Colorado.

8.10 Mediation. In the event of any dispute arising under this Agreement, except in the
case of injunctive relief as set forth in Paragraph 8.11, the Parties shall submit the matter to
mediation prior to commencing legal action and shall equally share the cost of the mediation.

8.11 Right to Injunction. The Parties hereto acknowledge that the services to be
rendered by the Contractor under this Agreement and the rights and privileges granted to the Town
under the Agreement are of a special, unique, unusual and extraordinary character which gives
them a peculiar value, the loss of which may not be reasonably or adequately compensated by
damages in any action at law, and the breach by the Contractor of any of the provisions of this
Agreement may cause the Town irreparable injury and damage. The Contractor agrees that the
Town, in addition to other relief at law, shall be entitled to injunctive and other equitable relief in




the event of, or to prevent, a breach of any provision of this Agreement by the Contractor.

8.12 Costs and Attorney’s Fees. If any judicial proceedings may hereafter be brought
to enforce any of the provisions of this Agreement, the Town, if the prevailing party, shall be
entitled to recover the costs of such proceedings, including reasonable attorney’s fees and
reasonable expert witness fees.

8.13 Entire Agreement. The provisions of this Agreement represent the entire and
integrated agreement between the Town and the Contractor and supersede all prior negotiations,
representations and agreements, whether written or oral.

8.14  Public Official Personal Liability. Nothing herein shall be construed as creating
any personal liability on the part of any elected official, officer, employee or agent of the Town.

8.15 No Presumption. Each Party acknowledges that it has carefully read and reviewed
the terms of this Agreement. Each Party acknowledges that the entry into and execution of this
Agreement is of its own free and voluntary act and deed, without compulsion. Each Party
acknowledges that it has obtained, or has had the opportunity to obtain, the advice of legal counsel
of its own choosing in connection with the negotiation and execution of this Agreement and with
respect to all matters set forth herein. The Parties agree that this Agreement reflects the joint
drafting efforts of all Parties and in the event of any dispute, disagreement or controversy arising
from this agreement, the Parties shall be considered joint authors and no provision shall be
interpreted against any Party because of authorship.

8.16 Headings. The headings in this Agreement are inserted only for the purpose of
convenient reference and in no way define, limit or prescribe the scope or intent of this Agreement
or any part thereof.

[Remainder of page intentionally left blank.]



IN WITNESS WHEREOF, the parties have executed this Agreement on the date first
written above.

TOWN OF JOHNSTOWN, COLORADO

ATTEST:
By: By:
Diana Seele, Town Clerk Matt LeCerf, Town Manager

HYDRO INTERNATIONAL WASTEWATER, INC.

By:
Name: Eric Tobin
Title: Regional Sales Manager

STATE OF COLORADO)
) SS

COUNTY OF )

SUBSCRIBED AND SWORN to before me this day of , 20

as the of

WITNESS my hand and official seal.

My commission expires:

Notary Public

, by



EXHIBIT A
SERVICES

Contractor shall furnish material and equipment submittals and provide Engineering
design assistance for the following fee (paid for by Town): $58,500.00

Scope of Work: See the following attachments which establish the Contractor’s scope of
services and submittal requirements during the Design Phase of the Project. Contractor shall
furnish material and equipment submittals and Engineering design assistance during the design
phase of the project. Exhibit A attachments include:

= Request for Proposal (RFP) for Town of Johnstown Central Wastewater Treatment Plant

Equipment Pre-Selection
= RFP Addendum No. 1
* RFP Addendum No. 2

This agreement and scope of services does not include equipment purchase, installation,
commissioning, or spare parts of the equipment. Per the RFP, Contractor will enter into a
separate agreement with the Town’s Installation Contractor during the construction phase of the
Project. This separate agreement and associated equipment purchase (including spare parts),
installation, and commissioning will be the responsibility of the Town’s Installation Contractor.



