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CITY COUNCIL The City of Orange Township, New Jersey
parg _June 21,2021 NumBer _317-2021
TITLE: D

A RESOLUTION AUTHORIZING THE CITY OF ORANGE TOWNSHIP TO
ENTER INTO AN AGREEMENT WITH SUEZ WATER ENVIRONMENTAL
SERVICES, INC., TO SERVE AS THE PRINCIPAL CONTRACTOR AND TO
PROVIDE PLANNING, DESIGN, ENGINEERING, AND CONSTRUCTION
SERVICES FOR THE REHABILITATION AND RECONDITIONING OF
WATER WELLS FIVE AND EIGHT FOR A CONTRACT AMOUNT NOT TO
EXCEED $2,181,000.00.

WHEREAS, the City of Orange Township (the “CITY’) needs to continue its ongoing efforts
improve, upgrade and increase the efficiency of its water infrastructure in a proactive manner;
and

WHEREAS, increasing the City of Orange Township’s water system’s capacity is central to
that goal and will decrease the likelihood that the CITY will need to rely on supplemental supply
from any other entity; and

WHEREAS, the City of Orange Township has therefore decided it is in the best interests of the
health and welfare of its residents to rehabilitate and recondition Municipal Water Well #5 and
Municipal Water Well #8 (“Water Well Rehabilitation Project”) to bring them back on-line;
and

WHEREAS, Suez Water Environmental Services, Inc. (“SUEZ”) and the City of Orange
Township have agreed to enter into an agreement wherein Suez Water Environmental Services,
Inc will serve as the principal contractor on the WATER WELL REHABILITATION
PROIJECT; and

WHEREAS, pursuant to the agreement that is the subject of the instant resolution, Suez Water
Environmental Services, Inc. will serve as the principal contractor providing planning,
design, engineering, and construction services to the WATER WELL REHABILITATION
PROIJECT, for both Municipal Water Well #5 and Municipal Water Well #8 projects; and

WHEREAS, pursuant to the CITY’s existing operating agreement with Suez Water
Environmental Services, Inc, SUEZ has a duty to, at minimum, assess and inform the CITY of
capital project/improvement needs but is not precluded from being engaged for additional duties
including but not limited to serving as the principal contractor providing planning, design,
engineering and construction services to the WATER WELL REHABILITATION
PROJECT; and

WHEREAS, this agreement is for the designing, financing, construction, operation,
engineering, or maintenance, or any combination thereof, of a water supply facility and may
negotiated by the CITY and awarded by the CITY COUNCIL OF THE CITY OF ORANGE
TOWNSHIP pursuant to N.J.S.A. 40A:11-1 et seq and other applicable law; and

WHEREAS, the CITY has extended the expiration date of the operating agreement with SUEZ
past the end of the construction schedule for the WATER WELL REHABILITATION
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PROJECT for both Municipal Water Well #5 and Municipal Water Well #8; and

WHEREAS, the estimated cost of the project is $2,181,000.00; and

WHEREAS, the CITY has adopted various bond ordinances to fund the project amount; and

WHEREAS, the CITY will also be pursuing alternative funding and/or reimbursement from
the New Jersey Infrastructure Bank (“I-BANK”); and

WHEREAS, the Chief Financial Officer of the City of Orange Township has prepared the
necessary Certificate of Availability of Funds; a copy of which is attached hereto, certifying
that funds will be available out of Account Number C-06-XX-021-023-001.

NOW, THEREFORE, BE IT RESOLVED by the CITY COUNCIL OF THE CITY
OF ORANGE TOWNSHIP:

1.

The agreement with SUEZ and the CITY for SUEZ to serve as the principal
contractor providing planning, design, engineering and construction services to
the WATER WELL REHABILITATION PROJECT, for both Municipal Water
Well #5 and Municipal Water Well #8, in an amount not to exceed $1,148,000
for Well 5 and $700,000 for Well 8 for a total amount not to exceed of $2,181,000
is hereby authorized.

. The agreement/contract award is made pursuant to N.J.S.A. 40A:11-1 et seq and

other applicable law.

. The construction schedule and term of the agreement will be no more than

24 months consistent with N.J.S.A. 40A:11-15; and

The MAYOR, or his designee is authorized to execute any necessary documents to
evidence and memorialize the contract extension(s) set forth in paragraph 1.

. The CITY is authorized to pursue funding and/or reimbursement from the

I-BANK for the Water Well Rehabilitation Project, including but not limited to
drafting, executing and submitting application documents and/or supplemental
materials to the I-BANK, and executing any loan, grant and/or reimbursement
agreements for funding from the I-BANK as related to the WATER WELL
REHABILITATION PROJECT.

ADOPTED:

LISETTE SANCHEZ KERRY J. COLEY
DEPUTY CITY CLERK COUNCIL PRESIDENT






CITY OF ORANGE
FINANCE DEPARTMENT

CERTIFICATION OF FUNDS
WATER CAPITAL BUDGET

|, Nile Clements, Chief Financial Officer for the City of Orange, do hereby certify to the best of my knowledge and
belief that there are now sufficient funds in the following Water Capital accounts to Contract with:

Vendor Name: SUEZ WATER ENVIRONMENTAL SVS
Address#1: 420 Montgomery Street

City: San Franscisco
State: California
Zip Code: 94101

Purpose: Contractor, planning and design services for the
rehabilitation and reconditioning of the water wells 5 & 8

Fund. Water Capital
Account Name : 21-023 WATER SYSTEM PH Il 2021
Account Numbers(s): C-06-XX-021-023-001

balance before 2,300,000.00
requested 2,181,000.00
balance after 119,000.00

Vendor ID: UNITEO1D
Purchase Order #: 21-01086 PENDING RESOLUTION

Amount not to exceed: $ 2,181,000.00

Division Head Date

Hele (Plements 6/16/2021

Chief Financial Officer Date



CONTRACT
This contract (“Contract™) is entered into by and between the CITY OF ORANGE

TOWNSHIP (“Owner”) and SUEZ WATER ENVIRONMENTAL SERVICES, INC.,,
(“Company”) for work on the WATER WELL REHABILITATION PROJECT, for

both Municipal Water Well #5 and Municipal Water Well #8 (the “Project”).

The parties agree as follows:

1. Award of Contract. Company has submitted a scope of work, an estimate of cost to
perform work on the Project and the project construction schedule including planning,
engineering, and design services all as set forth in the attached Appendix A, and on, June
21, 2021, pursuant to a Municipal Council Resolution, Owner authorized award of this

Contract to Company for the amount of Company’s proposal.

2. Contract Documents. The Contract Documents are comprised of the Scope of Work
Summary; the Estimate of Cost; addenda, if any; the Contract; the payment and
performance bonds; the General Conditions; the Supplemental General Conditions, if any;
the Project drawings and specifications; the Design Standards and Standard Specifications;

and Change Orders including all engineering drawings, if any.

3. Company’s Services. Company agrees to perform all of the Work required for the
Project, as specified in the Contract Documents, all of which are fully incorporated herein.
Company shall provide, furnish, and supply all things necessary and incidental for the
design, planning, and engineering for the project and for the timely performance and

completion of the Work, including, but not limited to, provision of all necessary labor,



materials, equipment, transportation, and utilities, unless otherwise specified in the
Contract Documents. Company also agrees to use its best efforts to complete the Work in
a professional and expeditious manner and to meet or exceed the performance standards

required by the Contract Documents.

4. Payment. As full and complete compensation for Company’s timely performance and
completion of the Work in strict accordance with the terms and conditions of the Contract
Documents, Owner shall pay Company $1,481,000 for Well #5 and $700,000 for Well #8
(the “Contract Price”), in accordance with the payment provisions set forth in the General
Conditions. Company agrees to fully cooperate with Owner if it should decide to pursue,

inter alia, grants and/or I-Bank funding to assist in funding the Project.

5. Time for Completion. Company shall fully complete the Work for the Project within 600
working days, or whatever lesser number the parties agree to, from the date given in the
Notice to Proceed. For each and every calendar day delay in finishing the work in excess
of the number of days prescribed above (“Contract Time”), Company shall pay to the
Owner the sum of $1,000 per day. By signing below, Company expressly waives any claim

for delayed early completion.

6. Notice. Any notice, billing, or payment required by the Contract Documents must be
made in writing, and sent to the other party by personal delivery, U.S. Mail, a reliable
overnight delivery service, facsimile, or by e-mail as a PDF (or comparable) file. Notice is

deemed effective upon delivery unless otherwise specified.



Notice for each party shall be given as follows:

Owner: CITY OF ORANGE TOWNSHIP
Address: 29 North Day Street, Orange New Jersey 07050
Attn: Christopher Hartwyk, Business Administrator

Email to chartwyk(@orangenj.gov and cc: swatkins@orangenj.gov

Company Name: SUEZ WATER ENVIRONMENTAL SERVICES, INC.,
Address:

7. General Provisions.

7.1  Assignment and Successors. Company may not assign its rights or
obligations under this Contract, in part or in whole, without Owner’s written consent. This

Contract is binding on Company’s successors and permitted assigns.

7.2 Third Party Beneficiaries. There are no intended third-party beneficiaries to
this Contract except as expressly provided in the General Conditions or Supplemental

General Conditions.

7.3  Governing Law and Venue. This Contract shall be governed by New Jersey
law and venue shall be in the Superior Court of the County in which the Project is located,

and no other place.

74  Amendment. No amendment or modification of this Contract shall be
binding unless it is in a writing duly authorized and signed by the parties to this Contract
and accompanied by a Municipal Council Resolution authorizing such amendment and

modification.



7.5 Integration; Severability. This Contract and the Contract Documents
incorporated herein, including authorized amendments or change orders thereto, constitute
the final, complete, and exclusive terms of the agreement between Owner and Company.
If any provision of this Contract, or portion thereof, is determined to be illegal, invalid, or
unenforceable, the remaining provisions of the Contract shall remain in full force and

effect.

7.6  Authorization. Each individual signing below warrants that he or she is
authorized to do so by the party that he or she represents, and that this Contract is legally
binding on that party. The parties agree to this Confract as witnessed by the signatures

below:

IN WITNESS WHEREQOF, the parties hereto have executed this Agreement under

seal on the date or dates set forth below.



OWNER:
CITY OF ORANGE TOWNSHIP

COMPANY:

SUEZ WATER ENVIRONMENTAL
SERVICES, INC.,

By: By:

Its Authorized Signatory Its Authorized Signatory
Date: , 2021 Date: , 2021
Attest: Attest:
Name: Name:
Title: Title:

Approved as to form, sufficiency and legality:

Gracia Robert Montilus
City Attorney




Appendix A



Christoﬂer Haﬂ

from: Kathrina Nease
Sent: Wednesday, June 16, 2021 11:12 AM
To: Christophar Hartwyk
Ca jkiernan@veronanj.org; Kiernan, Jason
Subject: RWell 8 Projects for IBank
Attachments: Project Information (3).pdf
Yotal Project CostDurin
1. Building Costs (Total) $1,200,000
2. Soft Costs - Contingencies (5% of line No. 1) $60

3. Soft Costs - Administrative Expenses (3% of LineNo. 1) $36

4. Soft Costs - Engineering Fees (12% of Line No. 1) $75,000

Funds will only be distursed besed on actuel invoices received

6. OtherCosts $0

7. Total Project Costs $1,481,000
Explanation for Other Costs
Basis of costestimate
Preliminary conceptual cost estimates based, In part, on comparable quotes from v
Costestimation date
2020-03-31

from: Christopher Hartwyk <CHartwyk@orangen].gov>

Sent: Wednesday, June 16, 2021 10:58 AM

To: Kathrina Nease <knease@orangenj.gov>

€c: Jkiernan@®veronanj.org; Kiernan, Jason <fasonm.kiernan@suez.com:
Subject: Well 5 and Well 8 Projects for IBank

What are the aggregate costs for well 5 and 8 that we are borrowing from the lbank?

Chris Hartwyk / Business Administrator
Mobile ©73.280.2587 // chadwyk@orangenj. agv



City of Orange Township
Department of Administration
28 North Day Street

Orange / New Jersey / 07050
Direct Dial 973.952,6088
Facsimile 573.672.2383

Emall Disclaimer: This ema#l and any files transmitted with it are confidential and intended solely for the use of the
individual or entity to whom they are addressed. if you have received this email in error please notlfy the sender. This
message contains confidential information and Is intended only for the Individual named. If you are not the named
addressee you should not disseminate, distribute or copy this e-mall. Please notify the sender immediately by e-mail if
you have received this e-mail by mistake and delete this e-mail from your system. if you are not the intended recipient
you are notified that disclosing, copying, distributing or taking any action in reliance on the contents of this information

is strictly prohibited.
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Date Generated 2020-03-31 163325

Project Information SRR
N
e N/A

ProjectName:  Orange Twp IPFAS In Well 8 Ditnking Water System

Well8 islocated & 333 GuAvmmllﬂwclvMOm awelhas been offline since 2015 due to clevaied levels of PFOA. This
0A trextment, rehabllitate ]

Deseriplion: will addcess PFOA
withing NJOEP guldefines.

well and replace other necessery equipment to get thewall onerationsl

SuvicoArax N/A

B o

Sponsore): "

PWSID # a7770m

Blockedlats:  N/A

Lattar of boterst NA

Amount
Loan
Applicaion WA
Amount
Approprisiion
Amoant WA
Form Status
Form Bhalus
Project information (Appication Step 2) Date Submitted 2020-03-31 1233 pm
Shorn-Termn FAF (STFAF) Nel Sited.
LP-6A (Line of Cradit Loan) Not Started
Drinking Water Latter ofintent (AppEcation Step 3 - EnvironmentalPlanning Document) NotSlarted
Projact Contacts
Role Name Address Emall Addrass Phone Number
ch cly eIOmmTwmhlp Wok 973-
Authorized Represenistive chartwyk@aren; ov 266-4010
ot Omnae i3 07050-0001 ais 24074
Authorized Rapresentatve Kathrin L at:gowm\ﬂom Work. 862
] : -
Backup) Nasse 335 Gist Place knessaorengeni gov 430-0647
Omnge,NJ 07050-0004
632 Baach 51 Work.  201-
Consulting Enginesr TugbaAkgun Orangs,FJ D7050-1152 tugha.shigunPeuaz com 3203582
331 NEWMAN SPRINGS Rd Work. 732-
Consuling Enginesr JORDANVOLK  SWNTE203 jvolgmaserconsulting com 383-1950
RED BANX, NJ 077018699 3429
632 Beach Street
Chestnut Strest Pumping Stetion Mobls: 201
Consulting Engineer YunjeTv OrengeWatarWorks yunje tufsuez.com 3546088
Wader Operations & Engineering

Orange,NJ 07050-1008




Consulting Engineer JosephVanszia  MeserConsuting PA venezismaserconsulting com Workk  877-
::l Npwman Spiings Roed 627-9772

ke 203
Red Bank, NJ 07703-0004

Envionmantal Consuliant  Roben Rasco 69 Devoo Place bob.raczko@suaz com gft%!s:‘s
Hackensack, NJ 076010001
% ‘Water Works Moble: 908-
ge
Envionmentsl Cansullant  John Ludington W“gw john udington@suez.com 9662641
Orznge, NJ 07050-1008
Finpnciel Advisar NiesClemens  Finence: 2nd Floor aclmens@orengani gov
Orange, NJ 07050-1008 RPN oy 005-2103
428 East Stioot/ 1t fioor
B oA DY o Wi Work 609
[ 0 an L -
SED Reviawer (North) Lisa M Price Contut A“gn“ saprice@dep n).gov 084-0742
Malanie L Mnm:g‘m .Director
Trenton, NJ 0852
420 E. State Street
SED Reviewer (Nasth) RohiniC. Gendh ngl m;gam rohini gandhi@dep.nj gov 084-9742
Trenton, NJ 086250001
Genovay 401 Esst State Street Woikc 609~
SED Roviewer (Horth) o) Trenton, NJ 096250420 los.genovay(dep.nj gov 98490742
Location Info

sation Dessription: Th afocated &t WellNo. 8, which I posiioned on £0121, Black 31, ea ¢h ShestNumber 10 ofth
T W o1 oGl o1 Ot property 6o known 4293 Ot Place on o3 ehown on Sheet oftheOfcial
Slock And Lot N/A

Additional info Past 1 - Basle Infermation

Project Types: Wall Construction / Replacamant (Drinking Water)

ll‘lnp:]ﬂunhn Mﬁﬁllhlndhﬂyddp-lh reducetots] snergy consumption or recover previously wasted snwrgy. Plusse

fortheproject
Wdlllshﬂld N353 Glst Avanuein the ummm hesbesn ofitine since 2016 dusto slwmisd lovels of 'ugg‘dvdll
mmmtmauuu and replace other necersasy equipmentto get the well epcuﬂond withing

‘Immmﬁt ot thls preject?

Thadatein which you intand to cahstrucion of e
i you oommencs praject

Will thamnginesring deaign baperformed by afirm whose sarvioss secored pursuantia apublicly advarfesd procuressant process?
® ves

-y™
if funding ls baing sought for s pries projectthatwes funded with oneor mere NJEIFP losns, plesss enter that project's Project Number below:

Additional Information Part 2 - General Information

Plan/Stndy m:-ld One=

e Type oot

How #id you exiculate the Mediah Annua) Holisshold income?

Based onUS Caneus Dats.

Incomewsighted for muliipls municipalites?

O vYa

®

Stats Endossument or State Contes forthe; Jonal):: Cunrtors snd Complaxas
ummmu:;mu m’:‘-‘vﬂwm’ Vrbes -

© ves

® w
fathe prajestin s designated Transit Vilage?



® va
O ne
tsthe Projecttocaid in or benafiting sress designated ee TOR Recalving Aress?
O ves
® no
:mm&n“hhm
Witer population servad by haproject '
Servics arendescription for the projest
of O3 Township, New Monte Park
Wkt o baond nend o tvapragont
To bring the well backon Rnawith teatment. Thaweil s nesdad for system firm capacity.
hgmh’ﬂhhwﬂdﬂmdmnmtﬂmm
Yas

o
Wil this oligthle equipmant aoquieltion requirethe constuction of acencrets pad or bufiding to house R?
Yo
(O
wmomomummmnmm by any porton of this project?
Yes
® o

referenon b i dmpesiivila coudinn: netvhl e ohation/ o od

Bullding CestCatagortes Extimated Buliding Cost Gresn % Resillancy %
Surfece Weter Trestment Raslec Resolustion of violation . 3 %

Ground Watet Undar Directinfiuence of Surfsce Water: Resolution of violalion
AntiteMaximum Contaminats Lavel Viclations: Ground Water

Chronlc Mudmem Contsinment Lavel Violsltons or Action Lyvel Exosedances
Actuall or Potentia) Groundweter Quality Criterion, Guldance, or Advisory Excesdance
Syatums ntvee clinssified sa viulnerable, ss aresult of 8 2007 NJDEP
Non-Watw Quality Noncompllance

Purchasaar Consalideten of Wate Gyvien

Welar Supply Management infdative

Saltwastar Intrusion

Extensalon of Water Mains for conteminied private wells
Rubakilnxte Exdetng Trestmant Facilty

Rehablifehe Bxdeling Transmlssion or Dlstibution Mains

RebubTtxte Exieling Pump Stations or Rnlshad Water Storage Pacliities

New Pump Stslons of Rnished Water Storage Faclilties

Secrsfly Masstres

Green Infrastruchwre

Sacondery Drinking Weder Regulation Excesdances

Naw Walter Meters or Water Conservation Devices

% %

|
*

|
|
J
|
|
|
|

L]
”»

100.00%

HHHHUHB UM EHUE NN
- AR AR BE-AE-AR-BE-2E- A AL AE-AR- AR AR AR AL AL AL 2L 1
AR EESERF AN BE B BE BE SR BN _EF SF Y
FREFEFEFEF EFEEF AN AN EEF SF A SE NN




W Hewor Rehabllitete Bxdsting Interconnections 1] % %
00 ReplaceWaler Maters 1] L
001 Redevelop Wells, Now Walls, or Rehahilitate Sueface Water Sourcss $1,200000 % %
XCA Other $0 % %
Buliding Costa(Totad) $1,200,000
Totsl Projecst CoatDuring Conspuction
1. Bulding Costs (Total) $1,200,000
2. o Costs-Contingmncies (5% ofIneNo. 1) $80
3. SoR Costs+ Administrative Expensss (3% ofLineMo. 1) 936
4. SofCosts-Enginesing Fess {12% i LineNo, 1) $75,000
oo oy b gl ot i wolcmoiveg  $110000
6.0t Costs $o
7. TotatProject Costs $1481,000
Ty

Costes¥mation date
2020-03-31

ol cost ostimsies based, in pest, on compaersble quotes from vendors snd comparsilabid prices.



Orange, NJ — Well No. 8- Schedule 4/8/2021

2021

2022

Aps|May]dun

Jul

Aug

Sep

Oct|Nov|Dec

Mar | Apr

May|Jun

Jul

Aug

Bup| Oct |Nov

Submit BWE & Sullding Permit
»

Suhmit Loan Agplication! Plans
smnm

NJDIP Authoriantion
o Procwre

B

Construciion Phase

WIVEH | Coeh anast > Hadder and Fesker > B0 lavler



Project: Orange Twp PFOA in Well 8 Drinking Water System
NJDEP Project No. 0717001-011

Date

Year
2021
2021
2021
2022
2022
2022
2022
2022
2022

Construction Contract (contract)

Construction Contract - Allowable

Soft - Construction Contingencies {5%)

Soft - Administrative {3%)

Soft - Engineering During Construction (12% is allowable)
Soft - Planning and Design

Project Milestone
Month
44405 |-Bank Funding
44454 Receive Approval to Advertise/ Procure
44545 Award of Contract
44571 Pre-Construction Meeting
44581 Notice to Proceed/ Construction Start
44593 Construction
44621 Construction
44652 Construction
44896 Construction End/ Initiation of Operation

$1,481,000.00

$1,481,000.00
$70,000.00
$42,000.00
$168,000.00
$215,000.00

Disbursement Amount
$1,481,000.00
$295,000.00

$300,000.00
$500,000.00
$200,000.00
$181,000.00
$5,000.00
$1,481,000.00



Project: Orange Twp Well 5 Drinking Water System Rehabilitation
NIDEP Project No. 0717001-011

Date
Year

2021
2021
2021
2021
2021
2021
2022
2022

Cost
Construction Contract {contract) $700,000.00
Building Cost $500,000.00
Soft - Construction Contingencies (5%) $25,000.00
Soft - Administrative (3%) $15,000.00
Soft - Engineering During Construction (12% is allowable) $60,000.00
Soft - Planning and Design $100,000.00
Total Project Costs $700,000.00
Project Milestone Disbursement Amount
Month
44405 1-Bank Funding $700,000.00
44454 Receive Approval to Advertise/ Procure
44545 Award of Contract $95,000.00
44571 Pre-Construction Meeting
44581 Notice to Proceed/ Constructicn Start $315,000.00
44593 Construction $200,000.00
44621 Construction $50,000.00
44896 Construction End/ Initiation of Operation $40,000.00

$700,000.00



Projects funded under the New Jersey Environmental Infrastructure Financing Program
(NJEIFP) must be reviewed for the Architectural and Engineering (A/E) Services during
construction. The scope of work shall include the following tasks:

Bid Phase

-Prepare Bid Package for advertising

-Advertise for Bids

-Prepare and administer pre-bid meeting and site walk-through
-Address any pre-bid phase request for information by bidders
-Issue contract clarifications and/or addenda

-Attend bid opening

-Tabulation & analysis of bid resuits

-Furnishing recommendations on the award of construction contracts

-Assistance in the preparation of formal contract documents for the award of contracts
Construction Phase

Construction Administration

-Provide general communication with owner and Contractor throughout the duration of
construction regarding such issues as progress, submittal status, construction
issues and their resolution.

-Provide communication and correspondence with the NJDEP
-Maintain project files as required for periodic inspection by the NJDEP
-Conduct pre-construction meeting, establish agenda, issue notice to proceed

-Review and approve Progress Schedule, Schedule of Submittals, Schedule of Values
required to be submitted by the contractor

-Review shop drawings and other submittals as required to evaluate that the proposed
materials and equipment conform to the contract documents.

-Establish baselines and benchmarks for locating work

-Review laboratory, shop and mill test reports of materials and equipment
-Prepare monthly progress reports

-Prepare record drawings at the completion of the project



-During the first year of operation, directing the operation of the treatment works,
revising the O&M Manual to reflect actual operating problems and experience, advising
the owner as to whether the treatment works is meeting the project performance
standards, certifying project performance standards after one year of operation of the
treatment works and undertake corrective actions, if the applicant fails to achieve
compliance with the project performance standards

Construction Inspection/Observation Services

-Provide full time construction inspection/observation services during

periods when the contractor is on site to monitor the contractor’s progress and
compliance with the contract drawings and specifications, including the contractor’s
environmental protection and restoration measures.

-Conduct a weekly construction meeting with the Contractor and owner to discuss
scheduled activities

-Prepare daily inspection reports.
-Review monthly and payment requests including the final payment requests.

-Participate in the review and evaluation of potential change orders, including detailed
review of cost proposals.

-Participate in the resolution of issues involving unforeseen field conditions.
-Witness testing and startup of equipment and systems.

-Coordinate vendor training.

-Prepare punchlist of remaining work items.

-Evaluate substantial and final completion and issue certificates of substantial or final
completion as appropriate.

Special Note: In general, all Engineering Agreements must include the Scope of Work,
Hours/Hours per Task, and Personnel identified as qualified to perform the
tasks (by title and rate of pay) for Services during Bidding, Construction,
Inspection and Project Performance. The Hours should match the Number of
Contracts in the Project and Contract Duration(s).



Project: Orange Twp Well 5 Drinking Water System Rehabilitation
NIDEP Project No. 0717001-011

Date
Year

2021
2021
2021
2021
2021
2021
2022
2022

Cost
Construction Contract (contract) $700,000.00
Building Cost $500,000.00
Soft - Construction Contingencies (5%) $25,000.00
Soft - Administrative (3%) $15,000.00
Soft - Engineering During Construction {12% is allowable) $60,000.00
Soft - Planning and Design $100,000.00
Total Project Costs $700,000.00
Project Milestone Disbursement Amount
Month
7/28/2021 1-Bank Funding $700,000.00
9/15/2021 Receive Approval to Advertise/ Procure
12/15/2021 Award of Contract $95,000.00
1/10/2022 Pre-Construction Meeting
1/20/2022 Notice to Proceed/ Construction Start $315,000.00
2/1/2022 Construction $200,000.00
3/1/2022 Construction $50,000.00
12/1/2022 Construction End/ Initiation of Operation $40,000.00

$700,000.00



Project: Orange Twp PFOA in Well 8 Drinking Water System
NJOEP Project No. 0717001-011

Cost
Construction Contract {contract) $1,481,000.00
Construction Contract - Allowable $1,481,000.00
Soft - Construction Contingencies (5%) $70,000.00
Soft - Administrative (3%} $42,000.00
Soft - Engineering During Construction {12% is allowable) $168,000.00
Soft - Planning and Design $215,000.00
Date Project Milestone Disbursement Amount
Year Month
2021 7/28/2021 |-Bank Funding $1,481,000.00
2021 9/15/2021 Receive Approval to Advertise/ Procure
2021 12/15/2021 Award of Contract $295,000.00
2022 1/10/2022 Pre-Construction Meeting
2022 1/20/2022 Notice to Proceed/ Construction Start $300,000.00
2022  2/1/2022 Construction $500,000.00
2022  3/1/2022 Construction $200,000.00
2022 4/1/2022 Construction $181,000.00
2022 12/1/2022 Construction End/ Initiation of Operation $5,000.00

$1,481,000.00
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CITY COUNCIL The City of Orange Township, New Jersey
DATE Apxril 1., 2003 NUMBER _12-2003

TITLE:
AN ORDINANCE PROVIDING FOR THE APPROVAL OF
AN OPERATING AGREEMENT WITH U.S. WATER, INC.
FOR SERVICES TO THE CITY OF ORANGE’S WATER,
WASTEWATER AND STORMWATER SYSTEMS AND
THE ADOPTION OF THE RATE SETTING MECHANISM
CONTAINED THEREIN.,

WHEREAS, the City of Orange Township, in the County of Essex, New Jersey (the
“City™) currently owns and operates a water supply, transmission and distribution system, as
well as a wastewater collection system and a stormwater system (the "System"); and

WHEREAS, the City has determined that the most efficient means to provide water,
wastewater, and stormwater services (the “Services”) to the residents and property owners in

the City is through an agreement with a private party experienced in providing such services;
and

WHEREAS, the City prepared and distributed a Request for Qualifications and
Proposals on December 28, 2001 as amended and supplemented on January 24, 2002, January
31, 2002, March 13, 2002 and April 4, 2002 (the "RFQ/RFP") pursuant to the New Jersey
Waste Supply Public-Private Contracting Act, N.J.S.A. 58:26-19 et seq., New Jersey Act and
the New Jersey Wastewater Treatment Public-Private Contracting Act, N.J.S.A. 58:27-19 et
seq., (together the “Acts’) for such services; and

WHEREAS, on April 22, 2002, the City received a proposal from U.S. Water L.L.C.
(the "Operator"), a limited liability corporation duly organized and existing under the laws of
the State of Delaware, as well as proposals from United Water, Inc., E'town Corporation,
Consumers Water (together with Joseph Jingoli and Sons and GEOD Engineering) and
American Water Services (together with Killam Management and Operational Services, Inc.) in
response to such RFQ/RFP; and

WHEREAS, the City has determined, based on an evaluation of the proposals, that the
most qualified proposal was submitted by the Operator; and

WHEREAS, the City and the Operator have agreed to the terms and conditions under
which the Operator shall provide certain services in exchange for certain fees, all as described
in an agreement between the City and the Operator entitled “AGREEMENT FOR
OPERATION, MAINTENANCE AND MANAGEMENT SERVICES FOR THE CITY OF
ORANGE TOWNSHIP MUNICIPAL WATER, WASTEWATER AND STORMWATER
SYSTEMS” and attached hereto as Exhibit A (the “Operating Agreement™); and

APPROVED AS TO FORM, SUFFICIENCY AND LEGALITY
40
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WHEREAS, the Operator’s performance of the Services will be guaranteed by its
corporate parent, United Water Resources, a New Jersey corporation qualified and authorized
to do business in the State of New Jersey and having its primary business address at 200 Old
Hook Road, Harrington Park, New Jersey (the “Guarantor”) and secured by the posting of a
performance bond (the “Performance Bond”) in an amount equal to the Operator’s base
compensation (the “Service Fee”) under the Operating Agreement; and

WHEREAS, the Act requires that the City hold a public hearing, following proper
advertising, on a proposed contract procured under the Act; and

WHEREAS, in accordance with the Act, the City published notice of a public hearing
in the Orange Transcript on December 19, 2002 and filed a copy of the final Operating
Agreement with the City Clerk for public inspection on December 30, 2002; and

WHEREAS, on January 6, 2003, the City held a public hearing on the Operating
Agreement in accordance with the Act; and .

WHEREAS, in addition to the Services, the Operating Agreement provides for the
establishment of Rates and the annual adjustment thereto; and

WHEREAS, the Act requires that the Operating Agreement be approved by the City by
ordinance; and

WHEREAS, the City Council desires to approve the Operating Agreement, including
the formula for annual Rates;

NOW THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE
CITY OF ORANGE TOWNSHIP, COUNTY OF ESSEX AS FOLLOWS:

Section 1. Approval of the Operating Agreement. The agreement entitled
“AGREEMENT FOR OPERATION, MAINTENANCE AND MANAGEMENT SERVICES
FOR -THE CITY OF ORANGE TOWNSHIP MUNICIPAL WATER, WASTEWATER AND
STORMWATER SYSTEMS” (the “Operating Agreement”) in substantially the form attached
hereto as Exhibit A is hereby approved.

Section 2. Execution of the Operating Agreement. The Mayor of the City of
Orange Township, in the County of Essex (the “Mayor” and together with the Business
Administrator and Chief Financial Officer of the City, an “Authorized Officer”) is hereby
authorized and directed, upon satisfaction of ail the legal conditions precedent to the execution
and delivery by the City of the Operating Agreement as determined by the Authorized Officers
in consultation with counsel to the City, to execute the Operating Agreement in substantiatly
the form of the draft attached hereto and with such changes, insertions and omissions thereto as
the Mayor, after consultation with counsel to the City and bond counsel to the City, deems in
the Mayor’s sole discretion to be necessary or desirable for the execution thereof, which
authorization thereof shall conclusively evidence the Mayor's consent to any such changes
thereto.




Section 3.  Attestation and Sealing of the Operating Agreement. The Clerk of
the City is hereby authorized and directed, upon the execution of the Operating Agreement in
accordance with the terms of Section 2 hereof, to attest to the signature of the Mayor upon such
document and is hereby further authorized and directed thereupon to affix the corporate seal of
the City upon such document.

Section 4. Implementation of the Operating Agreement. Upon the execution and
attestation and placing of the seal on the Operating Agreement as contemplated by Sections 2
and 3 hereof, the Authorized Officers are hereby authorized and directed to (i) deliver the fully
executed, attested and sealed document to the other parties thereto and (ii) perform such other
actions as the Authorized Officers deem necessary or desirable in relation to the execution and
delivery of the Operating Agreement.

Section 5. Approval of Rate Formula. The formula for rates established in
Section 5.2 of the Operating Agreement, and the delegation therein, is hereby approved as if set
forth herein.

Section 6. Acknowledgment of Required Approvals. It is hereby acknowledged
that the Operating Agreement requires the approval of the Division of Local Government
Services and the Board of Public Utilities pursuant to Section 6 of the Act.

Séction 7. Effective Date. This ordinance shali take effect at the time and in the
manner prescribed by law.

Section 8. Publication. The Clerk of the City is hereby directed to publish and post
notice of this ordinance as required by law.

Section 9.  Distribution. Upon the adoption hereof, the Clerk of the City shall
forward certified copies of this ordinance to the Mayor, Council to the City, the Director of the
Division of Local Government Services, the President of the Board of Public Utilities, the
Operator, N.W. Financial, Financial Advisors to the City and Joseph P. Baumann, Jr,,
McManimon and Scotland L.L.C., Special Counsel and Bond Counsel to the City. )

Adopted: April 1, 2003

Allen Barnhéraf, Council President

MQOMMW‘



ORDINANCE No. 12-2003

REGULAR MEETING - 3/4/03
INTRODUCTION - FIRST READING

MOTION TO ADOPT: Lewis SECOND: Eason

YEAS: Eason, Gaunt, Lewis, Rimes, Vandermeer & Council
President Barnhardt

NAYS: None

ABSTENTIONS: None

ABSENT: Peters

REGULAR MEETING - 4/1/03
PUBLIC HEARING - SECOND READING

MOTION-*FO-ADOPT: Lewis SECOND: Eason

YEAS: Eason, Gaunt, Lewis, Peters, Rimes & Council
Oresident Barnhardt

NAYS: None )

ABSTENTIONS: ' None

ABSENT: Vandermeer




WORRALL COMMUNITY NEWSPAPERS INC.
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Notary Public of New Jerse

LEE E. WOLLENBERG
" A NOTARY PUBLIC OF NEW JERSEY
My Commission Expires June 1, 2007
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CITY OF ORANGE. TOWNSHIP
LEGAL NOTICE . . -
Notice Is heraby given thal the following
Ordinance was Introduced and passed on
First Readln? &t a mesling of the City Coun-
cil of the City ol Crange Townshlp, New
Jersey hald on Tuesday evenin arch 4,
2003, at 7:00 P.M., and that sald Ordinance
will ba further consldered on Second Read-
ing and Final Passage al the Regular Meet-
ing of the City Council of the %&OT Qrange
Townsrllg ¢ be held on Tuesday evenin,
April 1, 2003, at 7:00 P.M., In the Councll
Chambera, City Hall, 29 North Dar Street,
Orange, New Jarsey at which time and
ace all pertons who may be Interested
harein wili be glven an opportunily to be
heard, conceming sama.

CITY COUNCIL

(o] T h| :d'h. ﬁuv .
ran ownshlp, New Je
DATE e NUBIER 12—555
TITLE:

AN ORDINANCE PROVIDING FOR
THE APPROVAL OF AN QPERATING
AQREEMENT WITH 1.5, WATER, INC.
FOR SERVICES TO THE CITY OF
ORANGE'S WATER. WASTEWATER

AND STORMWATER SYSTEMS ANO
THE ADOPTION OF THE RATE SETTING
MECHANISM CONTAINED THEREIN.

WHEREAS, tho Cltéol QOrange Town-
ship. in the County of Essex, New Jarsey
{the "Cilty”) currently owns and operates a
water supply, transmission and distribution
syslem, as well a3 a wastewater collaction
syslem, and stormwater aystem {the “Sys-
tem®); and

WHEREAS, the City has determined that -
the most efticlert means to provida water,
wastewatar, and stormwaler sarvices (the
"Services") to the residents and proparny
ownars In the Cily Is Ihrou?h an agreemant
with a private party experfenced in provid-
ing such services; and ?

WHEREAS, the Clly prepared and digtri-
buted a Request for Qualllications and
Proposals an Decamber 28, 2001 as
amended and supplemented on Janua
24, 2002, January 31, 2002, March 13,
2002 and Apdil 4, 2002 (lhe "RFQ/RAFP")
gursuant 1o the New Jorsey Wacta Sugpry

ubliic-Private  Conlracling Act, N.J.B.A.
58:26-19 of soq.New Jersey Act and the
New Jersey Wastewater Treatmeni Public-
Private ontractling Act, N.J.§.A.
58:27-19 et seq. (together the ~Acts”) for
such sarvicas: and

WHEREAS, on April 22, 2002, the Cit
received a p aal from U.S. Water L.L.C,
{the "Operatol z a limited Hability corpora-
tion duly organized and exlsting under the
laws ol the State ol Delaware, &8 well as
propasals trtom United Water, Inc., E'tawn
Corporation, Consumers Water (t or
with Joseph Jingoli and Sons and GEOD
Engineering) and Amearican Water Servicas
logether with Kilam Managemant and

rational Services, Inc.) In responae lo
such RFQ/RFP; and

WHEREAS, the Clty has determined,
based on an evaluation of the proposals,
that tha most qualllied proposal was sub-

. mited by the Operator; and

WHEREAS.lhe Clty and the Operator
have aq:eed to the terms and conditions
under which the Operator shall provide cer-
tain services In exchange lor cartain fees,
all as described in an agreament between
the City and the Oparator entitlad "AGRE
MEN FOR OPERATION, MAINTE-
NANCE AND MANAGEMENT SERVICES
FOR THE CITY OF ORANGE TOWNSHIP
MUNICIPAL WATER, WASTEWATER
AND STOARMWATER SYSTEMS®" and
altached herelo as Exhibit A (ths “Operat-
ing Agreament™). and

WHEREAS, the Operator's performance
of the Services will be quaranteed by Its
corporate parent, United Water Raesources,
a8 New Jersey corporation qualifled and
authorized to do business in the Siate of
New Jersey and havlng Its primary busi-
ness address at 200 Old Hook Road, Har-
ringtlon Park, New Jersey (the "Guarantor™}
and secured by the pdsting of a peror-
mance bond {the "Pefformance Bond™) In-
an amount equal (o the Operator's base
compansation (the "Service Fee™) under
the Oparating Agreaement: and

WUILIE T 4% A oh s & o



® - Affidavit of Publication

WORRALL COMMUNITY NEWSPAP
1291 Stuyvesant Avenue, P.0. Box 3109, Union, NJEo!I{OES.INC.
Phone (908) 686-7700

Federal 1D #22-1012381

n &
= =
L} —
< )c-)
= <o .
: 5 B3z
To: MUNICIPAL CLERK'S OFFICE - 290 = WP |
; - * 0 i
CITY OF ORANGE TOWNSHIP - mok oY OF BNe” ?"‘E’*T'SE‘ ——
Py . |s hereby given . ;
DWIGHT MITCHELL MUNICIPAL CLERK TJ :;:gﬁ, e S03a o, o
2 i ; G FOR .
DINANGE PROVIDING 1=
w28 THE APPROVAL OF AN OPERATH.
N | I AGRE T AVICES FOR THE aw_rgs
en S ! QRANGE'S . WATER, s\';ggﬁg“mo
STORMWATE STEdEmING

4/10/03
@ rcer moiss

ACOOUNT 156003
ORANGE TRANSCRIPT

ADCPTED CRDINANCE NO. 12-2003

32 LINES @ .25 8.00

1 AFFIDAVIT - 10.00
TOTAL DUE

18,00

Newspapers Serving Suburban Essex and Unlon Counties

1 Maplewaod and South Orangs + Wasl Crange Clyonlels » Oran

ge Transcript » East Orange Rscord o Th
,T::[' ;::.'n“m ml + Ballavillo Poat = irvington Herald « Yallshurg Loader  Unlon Luadar » The Leader :d Ro:::.:::(d ::l ::T;u:"ma:u ;::li;‘l:
un! s and Springfleld « Spactator Leader of Linden and Rosolls » The Eagle of Crantord and Clark « Rahway Progress » Gazetis Leadar

W Hillside
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Offica of ths C/munici/_m[ Clerk

%wigﬂf Mitchell, RMC. City Hall’
d"bm('cc'[za[ Clek: . 29 Noath .r/)ay Stacet
: Ozange. Hew 67.5114;3 o7050
April3, 2003 (973) 266 -q025

Fax: (973) 672-6643
Honorable Mims Hackett, Jr.
Mayor
City of Orange Township
29 North Day Street
Orange, NJ 07050

Dear Mayor Hackett:

I am enclosing the original Ordinance (s) listed below, which is being delivered to you pursuant

to law, Section 2.11 of the Administrative Code for your signature of approval. If you do not

approve the Ordinance (s), please return it to the City Council by delivery to the Municipal
-.Clerk, together with a statement setting forth your objections to the Ordinance (s).

This must be done within ten (10) days after receipt of the Ordinance (s), which are:
Ordinance (s) 7-2003, 8-2003, 9-2003, 10-2003, 11-2003 & 12-2003.

Thfmk you. ﬁ/béu(/ &:

ot %’ '
Dwight

it¢
Municipal Clerk

DM/dw Enclosures (7-2003, 8-2003, 9-2003, 10-2003, 11-2003 & 12-2003)



EXECUTION COPY

. .AGREEMENT FOR . . _
' OPERATION, MAINTENANCE AND MANAGEMENT SERVICES "
FOR THE CITY OF ORANGE TOWNSHIP
MUNICIPAL WATER, WASTEWATER AND STORMWATER SYSTEMS

DATED AS OF MAY 1, 2003



AGREEMENT FOR )
OPERATION, MAINTENANCE AND MANAGEMENT SERVICES ' £
FOR THE GITY OF ORANGE TOWNSHIP '© ~ ° (
MUNICIPAL WATER, WASTEWATER AND STORMWATER SYSTEMS '
THIS AGREEMENT is between the CITY OF ORANGE TOWNSHIP. (the "City"), a public body
_corporate and politic of the State of New Jersey (the “State”), and U.S. Water LLE. (the “Qperhtér"), a limited

' Jiability corporatlon duly orgamzed and exnstmg under the laws of the State of Delaware.

s i 2y - o 2 e e e S metem e o —— - ——

WITNESSETH:
WHEREAS, the City curreﬂtly owns and operates a water §upply, transmission and distribution system, as
well as a wastewater collection system and a stormwater sys;tem (ﬂle "System"); and- |
_WHiEREAS, the City has_z determined that the most efficient means to provide water, wastewater, and
stormwater services to the fesidel:;ts and prop'é_rty owners in the City is ﬂ1ro._ugh an agreement with a private party

experienced in prowdmg such services; and .
WHEREAS, the City prepared and distributed a Request for Qu;hﬁcatwns and Proposals on December ~ ~
.28, 2001 as amended and supplemented on Jénuary 24, 2002, January 31, 2002, March 13, 2002 and April 4, 2002
(the. “RFQ/RFP") pﬁ}suant'to the Act (;as such term is defined herein) for such services; and _ . : (.
WHEREAS, on April 22, 2002, the City received. a proposal from the Operator, as well as proposals from
United Water, Inc., E'town Corporation, Consumers Water (tc.)gethel" with Joseph Jingoli and Sons and GEOD
Engineering) and American Water Services (together with Killam Management and Operational Services, [nc.)_ in
response to such RFQ/RF P, and |
WHEREAS, the City has 'detennined, t_aased on an evaluation of the proposals, that the mést qualified
proposal was submitted by the Opemtor; and
WHEREAS, the City and the Operator have agreed to the Ems and conditions under which the Operaior
shall pmvnde certain services in exchange for certain fees, all as descnbed herem,

NOW THEREFORE in consnderatmn of the mutual covenants condmons and terms conteined herein,

£ . th&pames_hereto. mtendmgjp_b:_-lsgally_bgmlﬁe.by;.agms_as_fnlm_—'__- sipgeeerne T B gmeny
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ARTICLE I
DEFINITIONS
Section 1.1. The following definitions shall apply to and are used in this Agreement:

“}_\,bnormi! Substance” means a substance, material or object present in the Wastewater or Raw Water, as

the case may be, which cannot be removed or treated by elements within the System including but not limited to

those substances, mater.ials or..otgiccts.nghich.ﬁre not ﬁ.'.usceptible to treatment by elements within the System or
materially interfere ﬁm or obsizuct the -ope_rations of _tﬁe System; provided however that Abn.onnal.Substanc&c ;:hall
not include any substances, materials or objects which can be; removed or treated by standard operating practices
applieci to the éystem. . As an example and not in limitation of what constitutes ari Abnormal Substance, any
substlance; which was not anticipated by the desigﬁ of the treatment facilities and that cannot be reasonably removed

by modificatiois to treatment operating practices, an example being sodium concentrations in excess of regulatory

standards allowing for sodium addition during treatment with standard water treatrent chemicals.

"Act" means the Water Act and the Sewer Act.
“"Additional Capital Improvements" shall mean'aﬁy Capital Improvements to the System (other than the

Minimum Capital Improvements) which are identified by the City or the Operator or necessitated by Unforeseen

"Events. -

“Affirmative Action Office” shall mean such office as defined in N.J.A.C. 17:27-2.1, as the same may be -
supplemented, amended or rgvised from time to time.

"Agreement" means this "Agreerﬁent for Operation, Mi_iintenance and Maﬁagement Services for the City of
Orange Township Municipal Water, Wastewater and Stormwater Systems” executed by é.nd between the City and
the Operator, as the smﬁe mz.zy be amended or sup;;lemented.

“AM Best” shall mean the A.M. Best Company of Oldwick, New Jersey or if such organization shall cease

- to existy-a successor-or alternative-ofganizition agreeable’to the City and the Oi.lerator. -

“American Water Works Association™ shall mean the American Water Works Association, an international

nonprofit scientific and educational society dedicated to the improvement of drinking water quality and supply and



headquartered in Denver, Colorado, or if such organization shall cease to exist, a successor or alternative

organization agrecaﬁle to the City and the Operator.

“American Water Worﬁ Association Sm@;@g" shaIl mean task spectﬁc standards and minimum

requirements as promulgated by the American Water Works Association.

“Americans with.Disabjlitig Ac * shall mean 42 U.S.C. 12101 et geq., as the same may be supplem.ented, .

amended or revised from time to-time.

"AMR" means encoded meter readers and appurtenances readable on the outside of the applicable
structure, or by telephone or radio, at the discretion of the Operator.
“Annual EDU Total” means for any Year, a rdtio the numerator of which is the total amount of water

pfoduced from the Water System for the preceding Year and the denominator of which is one EDU.

“Applicable Law” means any law, ule, code, standard, regulation, requirement, consent decree, consent

orclel_';.;:onsent a,g'.re'e'rh'ent,' .permit, guideline, action, determination or order of, or legal cntitlément issued or deemed
to bﬁ issued by, any govemfrienta[ body having jurisdiction, applicable from time to time to.any activities associated
with the System or the Services and any ather oLligaﬁon o.f the parties under this Agreement ard in each case having
the force of law.
“Authorized Representative” means, in the case of _the Operator, the .individual(s) specified in writing by
- the Operator as the representative of the. Operator for purposes of this Agreemt;.nt and in the case of the City, the
City Administrator or such other representative otherwise designated in writing by the City Administrator or Mayor
as the represantahve of the’ C:ty for purposes of this Agreement. -
“Bankruptcy Code” shall mean 11 U.S.C. 101 gt geq., as the same may be supplemented, amended or

revised from time to time.

“BPU" shall mean thc State Board of Public Utilities or any successor agency.

. "Bu;mess Daz' shall mean a day that tha Clty is open. to conduct - regular | busmess wnh the publlc

. “Capital_mprovement Plan” Ella_“ mean the list of Capital Improvements developed, organized and

maintained by the Operator, in consultation with the City,as provided in Section 7.2(a).

.-'-:1_.

.'.- 2 x
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"Capital Improvemen g means new improvements or replacement items or repairs to or modifications of
the System, or any portion thereof,. that (a) have a five year or greater useful economic life, (;.vithout regard to
depreciation tables o:laccopnting or tax standards) (b) are: non-consumable in nature, (c) are not listed on Schedule
K, and (d) are not Repair and Re.plac.eme'nt Items. Any item which satisfies the criteria set forth in this definition

may canstitute a “Capital Improvement” regardless of (i) its cost, (if) whether the City has approved it as a capital

‘project or improvement.of the City , or (iii) any other consideration.

"City" means the City of Orange Township, in the County of Essex, New Jersey, a public body corporate
and politic of the State. ' .
. “City Administrative Expenses” means an amount determined by the Authorized City Representative on an

annuaf basis that is reasonably calculated to compensate the‘City for its direct and indirect costs of monitoring the
. X A -

'Ope'rator’s performance under this Agreement, and an emount reasonably necessary to fund an adequately sized

System revenue reserve, and'a surplus amount as penﬁitted By law.
“City Fault” means any breach of this Agreement by the City or, for activities of the City outside the scope

of this Agresment, anj( negligent act or omission of the City, or any of its employees, agents, representatives,

invitees or subcontractors.

"Commencement Date" means the date when the Operator must begin rendering the Services as determined
in the Notice to Proceed delivered in ﬁccordance with Section 3.1. _

;'Conne_c:ti'og Charges" ﬁ:eans the fees to be charged by the Operator for the work performed all as set forth
in Schedule H and as may be adjusted in accordance herewith.

“Co nsumable Items” shall mean items that are not Capital Improvements, and which during the course of
operation of a utility system in accordance with prudent industry standards are the types of items expected to be
replaced at regular intervals as part of routine maintenance, including but not limited to curb boxes and rods, meter
box lids, valve box caps, hydrant caps,. locks, doorknobs, light bﬁlbs, small fuses, filter elemel_'lts. chemical analyzey
sensor cells, chemical feed pump diaphragms, chemical feed pump inlet and discharge \.ralve internals, lubricants,
coolants, or transmissidn fluids. .

*Contract Date” shall mean May 1, 2003.



"Contract Year" means a one-year period commencing on the Commencement Date and ending on the Day
immediately preceding the first anni\;ersary date of the Commencement Date and each t;ne year period thereafter,

"Day" means a cale'nd# day of f_wenty-four hours ﬁeasured from midnight to the next midnight.

“DEP” means the State Department of 'Euvirom.nenta[ Protection or any su@essor agency.

"ECIA Bonds" shall mean the Essex County Iﬁ\provement Auﬂmﬁty ﬁtility System Revenue Bonds, Series
1997A and Series 1997B (Orange Franchise Acquisition Project), dated July 1, 1997,

“ECIA Resolution”™ means the resolution numbered 97-165 adopted by the Essex County Improvement

Au_thority on April 29, 1997 entitled “Resolution Authorizing the Issuance of Utility System Revenue Bonds

(Orange Franchise Acquisition Project) of the Essex County Improvement Authority” as amended and
supplemented.
. “EDU” means 1000 Cubic Feet of Water.

“Environmenptal Condition” means soil or groundwater or surface water contamination (a) migrating from

. any portion of the System(s) as a result of a release of Hazardous Substances originating at, in, or from the

System(s) to the extent not caused by the negligence or willful misconduct of Operator or (b) migrating to the
Systcm(s)_as a result of any’source condition'existing on other property to the extent not caused by the negligence or
willful misconduct of the Operator.

"EPA" means the United States Environmental Protection Agency or any successor agency.

“Fiscal Year” shall mean the City’s fiscal year ending Déﬁ:ember 31" or such other period as the City may establish

from time to time.
“Fixed Costs” means an amount reasoriably anticipated to cover the éxpenses of the following: (2) annual
costs of fuel, natural gas and electricity for operating the Systems; (b) Permit fees; (¢) general landscaping

maintenance at the Orange. Reservoir, Walker Road Reservoir and Campbeil Pond Reservoir when required by the

City; (d)-all charges.for the- transmission and treatment. of Wastewater, including: but not-limited to i’VSC charges - -

and charges imposed by Second River Joint Meeting, (e) all chuges for the Purchased Wéte_r; and (t) lease payments

for equipment covered by the agreement referenced in Section 6.32.

Pl



“General Maintenance™ shall mean routine maintenance ifems set forth in Sections 6.17, 6.18 or 6.19, the
items set forth in Schedule K up to the limitsset forth therein and the replacement of Consumabie Items.
"Guarantor” shall mean United Water Resources, Inc., a New Jersey corporation qualified and authorized to -

~ do business in the State and having its primary business address at.200 Old Hook Road, Harrington Park, New

Jersey.
"Guaranty Agreement" shall mean the guaranty agreément executed by the Guarantor for the benefit of the
City as set forth in Schedule A.

“Hazardous Substanice ” means any (a) substan_ce, product, waste or other material of .a.ny nature whatsoever
whiich is, or at any time befon_'e or after the Contract Date becomes listed, regulated or addressed pursuant to Q0]
Comprehensive Envir'(.mmental Respbnse, Compensatio.n and\' i..iability Act, 42 US.C. Section 9601, ef seq.
("CERCLA™); (ii) the Hazardous Materials Transportation'Act, 49 U.S.C. Section 1801, ef seq.; (iii) the i{esohrces
Cons_e_rvation and Rec.overy Act, 42 U.S.C. Section 6901 ef seq.; (iv) the Clean Water Act, 33 U.S.C. Séction 125}
et seq.; (v) the New Jersey Spill Compensation and Control Act, N:J.S.A. 58:10-23.11 et seq. and/or (vi) any other
fe;leral, state, regional or local statute, law, ordinance, resolution, code, rule, regulation, order or decree regulating,
relating or imposing liability, responsibility or standards of conduct concerning any hazardous, toxic, or dangerous
substance, prodyct waste or other m_aterial, as now or any timg hereafter in effect; (b)-substance, product, waste or
other material of any nature whatsoever which méy give rise to liability under any of the. foregoing or under ény
statutory or common law theory based on negligence, u-espasé, intentional tort, nuisance or #rict liability or under
any reported decisions of a state or federal court; (c) petroleum, polychlorinated biphenyls or crude oit excluding de
migjmus amounts and ,excl_l;din'g petroleumn and petroleum-based produ;:ts contained within regutarly upemtéd motor
vehicles or other equipment; or (dj asbestos; provided, however, that chlorine, lubricants or any dther substances
which are cﬁstomarily uged under standard industry practice iﬁ operating, managing, maintaining or repairing the
‘System(s) sﬁall not be considered a Haz;ardous Substance if the amount of any such substance involved in the

. applicable situation is consistent with prudent industry standards and if any such substance is used as contemplated

under prudent industry standards.



“Heavy Cleaning” shall mean the removal of all deposits, whether inorganic or orgmic, sand, silt, grease,
and all other solids or semi-solid m;ateﬁal from the sanitary sewer lines and manholes by means of bucket machines.
power rodders, serew rodders, cutfers and other accessories.

uﬂxdrg.g.t‘ Flow Test” shall m_e.au al) hydrant flow tests as requested by the City or ixidividua_] customers for
the purpose of determining available fB\_V rates and residﬁal pressures at individual hydrant locations.

“Hydrant Maintenance and -&epai * shall mean all maintenance and repair work requiring di;assembly of
the above-gronn& section of the hydrant down to the shoe of the hydrant, including any internal parts Ithat can be
‘removed without excavation down tn and includi_ng the seat rin_g, as well a5 all extémal -parts that can bg repaired or

replaced without excavating the hydrant, hydrant ﬁmx—of‘fs‘, and the replac;ment of all packing and gaskets.

: “Hydrant Re]dca_tion_” sﬁall mean the relocation of the hydrant, suppiy pipe and valves from one point in ,

*" " the Main to. another, including the installation of new tapping sleeves and valves

“Hydrant Egnlaéemen * shall mean the replaceme_ﬁt of the hydrant down to the shc-)e ofthe hydrant, but not
including the hydrant turmroff. - | | |

“Incident regt.)rt“ shall mean the initial notice, report b_r request to Operator by the City, a customer or any

. persor.l or entity of an act relative to or affecﬁng the Systems. 1

“Lateral Service Pipe” shail mean the section of sanitary sewer pipe between the Main and the first
cleanout, or the property line if no cleanout exists, and shall include the branch connéc-:tion at the sewer Main.

*“Lateral Service Pipe Repairs” shall mean all repair work to (including replaceﬁient of) branch connections
(including. the connection at the Sewer Main), fittings, cleanouts and Lateral Service Pipe.

“Licenses” shall mean all Federai, State and local approvals, licenses and certificates required to provide
the Sérvices. " |

“Light Cleaning” shall mean the removal of all deposits, whether inorganic or .organic, sand, silt, grease,
and all other solids or semi-solid material from the sanitary se\;.rer ﬁw and manholes that can be ;clcc.omplished bya
rpasqnable number of passages of hydraunlically propelled or driven cleaning equipment.

“Local Finance Board™ shail mean the Local Finance Board in the Division of Local Government Services

" - in the Department of Community Affairs of the State.

! i
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"Local Public Contracts Law" shall mean N.J.S.A. 40A:11-1 et seq, as the same may be supplemented,
amended or }evisad fro.m time to time. .
“Main” shall mea.n ;: pipe designed to transport water to a. Supply Pipe or transport sewerage from a Lateral
Service Pipe, including water valves (but not corporation stops or branch connectlons), sewer manholes sewer catch
basins and sewer inlets, but excludmg water valve box covers, manhole or catch basin coverslcastmgs and inlet
castings.
| *“Minimum Adminis&ative Criteria” shall mean the administrative requirements applicable to the Operator
as set forth in Scheduie E _ _ .
"MM@M' shall me.an the Capital Improvements set forth in Schedule B,
“Minimum Finaneial g;_ jteria” shall mean the ﬁnan't;ial rc.quircments applicable to t_he Operator as set forth
in Schedule F. . o |
“Minipum Cilgge" means, for a customer within a class of property, an amount determined by the
fo]low_ing ca.lculation: (i) the principal and interest due on the System Indebtedness for the next twelve months
beginning April 1 of the year of calculation élus.the Operator’s Annual Capital Costs (if any), (ii) the sum of which
is multiplied by the percerit.age of water consumed by such class of property and (iii) the resulting product is then
dividec! by the numt‘aer of customers within such dass of property.
“Minimum Technical Criteria” shall mean the technical rc;quirements applicable to the Operator as set forth
in Schedule G.
“Miscellaneous Re\.;sgue.s”_ shall mean Tapping Fees, Connection Charges, interest and penalties on late
payments and any other fees or charges or amounts for direct or ipdirect use of the Sys;tem that are not Rates.
| “Notice to 'Procged" shall mean- a written notice from, the City to the Operstor establishing the
Commencement Date in accordance with Section 3-.1 and enclo§mg (a) a certificate of an Authorized Representative
-of the City to the effect that the Local. Fimjmce. Board and the BPU. have finally approved this Agreement and the
time for appeal of such decision has expired and that each of the representations, warranties and covenants of the
City that are set forth in Section 4.1 are true and correct and (b) an opinion of counsel to the effect'set forth in

Section 4.1(a), (b) and (c).



“OMB Repairs” shall mean repairs to outside meter boxes consisting of the e:_ccévation and replacement of
existing outside meter boxes for meters one inch.and smatler, including the replacement of tile pipe or monomt:;es, to
thf: extent né.ces'sa:y, but not the replacement of poured concrete vaults. Repairs or replacement of meters locatea
wi.t'hin outside meter boxes shall not be considered a OMB Repair but shall be considered a Service Investigation.
OMB Repairs shall incluciq the replacement of all or some of the following (as required): riser pipes (which shall be
type K copper), yokes, .valvcs; fittings and.meters including the curb stop, box and rod as well as the meter box,
| cover and id and the backfill and replacement of suitable excavated material and the replacement of any sidewalk,
driveway aprons, pavers or lawn's disturbed m ordér to make the repair and notice by the Operator to the City and
the owner of the condition of the respecﬁve supply pipe and service pipe connected to the ndw risers.

"dm’gm Committee” shall mean the committee established pursuant to Section 6;22.

"ngrg_gg;".s'hall mean U.S. Water L.L.C., a limited liability corp;)ration ?ncorpc_nrate{tl_ under the laws of the

State of Delaware and licensed to'do business in the State. 55 e

"Operator's Annual Canitall Cost” for any Additional Capital Improvement shall mean the Operator’s Total

Capital Cost financed over a ‘twenty year ferma at- prevailing market interest rates aﬁd with substantially level
monthly priﬁcipai and interest payments. ‘
“Operator’s Capital Improvement Proposal™ shall mean the proposal submitted by the Operator to the City
to undertake the construction and financing t.Jf Additional Capital Improvements under Section 7.5.
“Operator's Constrction Fes” shall mean the guaranteed maximum price agreed to by the City and the
Operator for the _cdnstruction of any Additional Capital Improvements under Section 7.5.
“Operator’s Design Fee™ shall mean the firm price agreed to by the City and the Operator under Section 7.4
to prgvide design services for any Capital Improvements.-
“Qperator’s 1‘_0_@ Capital Cost” for any Capital Improvement shall mean the sum of the Operator’s Design
Fee an;i'the'_()perator's (ionstmction_ Fee. -
“M" shall mean permits, approvals; certifications, authorizations and/or consents issued by the EPA,
the DEP,I or any other Federal, State or local regulatory agency or private party that is required of the City as the

owner of the System.
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“Prevailing Wage [aw” shall mean N.J.S.A. 34:11-56.25 et seq., as the same may be supplemented,
amended or revised from time to tirr.le. ' .

“Pre-Existing @vir.om.ncntal Condition” means the condition of the real property (including, without
lhi&ion, the soil, subsu;face soils, su!:surface gases, surface aﬁd groundwaters) and any and all structures and
im;.JrDvements located at, on, in, under, gbove, or in the vici.r_xi.t_y.;:nf aﬂy portion of the System(s) on or before the
Conunencemeﬁ Date, il.icluding, without limitation, the presence at, on, in, under, above or m the .vicinity of the
-System(s) of any Hazardous Substances.

“Purchase Qption Price” shall mean for any Additional Capital Improverment, the price at which the City
~may exercise its nght to prepay the unamortized prmcxpal amount of the Operator s Design Fee and the Operator’s
Construchon Fee, plus any accrued interest thereon to ‘the date of prepayment. :

“Purchased Water” means water purchased by the City for the Watcr System from New Jersey American or
-any other purveyor of bulk watet. | ‘

"PVSC" shall mean the Passaic Valley Sewerage Commission or other such enuty responsible for the
transmission and/or treatment of wastewater from the Wastewater System.

“Rate Formula" shall mean the formula used to establish the Rates as set forth in Schediile C.

“Rates” shall mean the annual charges for use of the Water System and Wastewater System, expressed as a
per-one thousand cubic feet c;f water charge for the Water System and for the Wastewater System calculated in
accordance with the Rate Formula. |

“Raw Water” maeans any water made available to the Operator from the City’s well’sl within the Water
System or the interconnections between the Water System and New Jersey American Water Company or the City of
East Orange, or any other source approved by DEP.

“MM" shall mean any of the items described on Schedute J,

placement Requirement” means an annual amount of $150,000 to be deposited by the City
from the System Revenues into the Repair and Replacement Fund.

“Required Equipment” shall mean the equipment and materials listed on Scheduls L.

"Revenues” shall mean the Usage Charges, Minimum Charges and the Miscellaneous Reverues.

11



. "Service Break" shall mean any break in.a Servi:ce _Line.

“Service Line” shall mean'a pipe designed to transport water from a Supply Pipe to the user’s structure or
transpért sewerage from a user’s structure to a Lateral Sarvice Pipe.

" M". shall mean all of the duties, obljéatibns, and sen.dces described hereiq that are to be provided by
the Qperator. -

"Service Fee" shall.mean the amount to be_ paid by thc.City to the Operator in'monthly installments, as set
forth in Scheduie 1as may be adjusted pursuant to Section §.2.

"Sérvjce Investigation™ shall mean the Operator's response to an Incident keport or Work Order requiring
the Operator to perform a _fieid investigation in order to act or obtain further information. Types.of service
investigations MClﬁdé but are not limited to- r'esponses_,_ for.(t) cﬁstom;e.r complaints of high bills or meter leaks
requiring’ an. on premises appearance for action or inspect'iop in_order to determine the cause of the high bil,
(rereading of meters-by.remote device shall not-be considered a service inveétigation); (2) outside leak complaints
requii'iﬂg souﬁding or other leak detection methods; (3) sewer blockages (4) meter changes requested by the owner

and approved by the City (5) other responses by the Operator to incident reports generating work orders for jtems

that are not listed in Schedule K. Performance of multiple tasks such as turn off at curb and remove meter shall be .

considered one service tnvestigation. Continuing additional tasks emanating from the original service investigation

* shall not be considered an additional service investigation. Service investigations shall not include (1) Operator’s

response fq'r service required by utility plant equipment located at the pumping station or wells or (2) Operator’s
rcspons; to all items listed in Schedule K (other than Service Investigations).

"§_ewer Act" shall mean the New Jersey Wastewater Treatment Public-Private Contmctin1g Act, N.JS.A,
58:27-l§ et geq., as the same may be supplementad, amended or revised from. time to time.

“Sewer Main” shall mean a pipe designed to transport sewage from a Lateral Service Pipe, including sewer

- manholes; sewer “catch basins and sewer inlets, but excluding manhale or catch basin covers/castings, and inlet

castings.
“Specification Raw_Water” means Raw Water which (1) has the physical, chemical and biological

characteristics that were anticipated in the design of the treatment facilities constituting part of the Water System,

12
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(2) contains no Hazardous Substance in concentrations which exceed those aliowed under Applicable Law and
contm:xis no Abnoqnal Substances and (3) meets raw water characteristics similar to those encountered during the
previous three years. In addition, Specification Raw Water shall be the annual average daily quantity of Raw Water
necessary to meet water demands similar to (within 10%) those encountered durihg the preﬁous three years.

i . “Specification Wagtewatef’ means Wastewater possessing the followiné characteristics:.

'(a) containing no Hazardous ‘Substance in concentrations which exceed those allowed under
Applicable Law; and " |

® containing no Abnorma:l Substance; and

(¢©)  having the charac_teristics prescribed in the applicable service contracts and/or rules and
fegulations of the PVSC.

"M" shail mean the State-of New Jersey.

“5- tate Treasurer” shall mean treasurer of the State.

"Stormwater System" shall mean the stormwater system as set forth in Schedule D.

“Supply Pipe” sl;all mean the section of water distribution pipe between the Main and the curb stop;
including the connection between the Supply Pipe and Main and further including the curb stop, box and rod, Iand
any required fittings necessary te connect the curb stop to the service pipe, the piping between the curb stop and the
corpbration stop, and the corporation stop.

“Supply Pipe Repairs™ shall mean all repair work on the Supply Pipe requiring excavation, including the

ropair or replacement of all or some of the following: the Supply Pipe (but only repairs to, not total replacement of

which shall be a Supply Pipe Repla;::ement), corporation stop, curb box, and curb stop, including cutting off the

corporation stops at the Main, and all necessary replacement parts to connect the preceding and including necessary

excavation of all materials, backfill with replacement of unsuitable material or saturated material with quarry

- process, temporary and permanent road repair. . Supply pipe repairs includes excavation of all ‘materials, backfill

with replacement of unsuitable material or saturated material with quarry process, temporary and permanent road

repair.
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“Supply Pipe Replacement” shall mean the replacement of the Supply Pipe in total, including the-

replacement of the Supply Pipe, the corporation stop, curb stop, curh box, curb rod, if necessary, and ail necessary

replacement parts to connect the preceding and including necessary excavation of all .materials, backfill with -

'replacen.len.t.df unsuitable ma_t_cfial or saturated material with quérry process, tempo@ and permanent road repair.
| "System" shall mean all of the indi\'_riduai. components and elements that comprise the Water System,
Wastewater System and S.tor;nwater Systen}, as same may be improved from time to time.
“System Indebtedness™ shall mean any bonds or notes issued by or on behalf of the City for improvements
to the System.
"Tapping Fees" shall mean the fees to be charged by the City for connections to the Syﬁtems as set"forth in
Scheduile H. _ | | | |
. "Technical Specifications” Sh;ll mean’ t1.1e mini;ﬁum design and perfofmance specifications set forth in
Schedule N, subject to such written modification as may be agreed to by the City and Fhe Operator. .
""Term" shall mean the term of this Agreement as determined in accordanc;s with Section 2.2.
"Unforeseen Events" shall mean any acts, events or conditions or any combination thereof provided they
{a) are outside of the reasonable control of the party relying thereon far.justiﬁcaﬁon for not performing an obligation
or complying with any condition required of such party under tl'ﬁs Agréement; and either (b) have or may be
reasonably eﬁﬁected to have a material adverse effect on the System or the operation thereof; or (c) have or may be
reasonably expected to have an adverse impact on the actual cost to provide the Services. Ur:rfdreseen Eve.nt:.s shall
include, to the elxtent they meet (a) and either (b} or (c) above, but not be limited to, a.ny of the following:
(i) Force Majeure events, such as acts of God, acts of terrorism, insurrections, riots, epidemics,
landslides, lightning, earthquakes, fires, hurricanes, storms, floods, droughts, washouts and

explosions, civil disturbances, acts of the public enemy and war, labor actions, strikes or

slowdowns (other than.a labor action, strike or slowdown by the Operator, its employees, affiliates -

or subcontractors);
(i) Change in Y.aw, defined as (i) the enactment, adeption, issuance, medification, or written changes

in administrative or judicial interpretation of any Applicable Law after the Contract Date



(iii)

(iv)

)

{vi) -

(viD)

(viii)

.operate the System; ' . _ y g

(excl.uding (1) laws adopted at the time of execution of this Agreement, but which have provisions
that take effect after the first Contract Year and (2) changes in Federal or State income tax law, but
excluding any user, franchise or similar tax law); or (ii) a mater_ial modification of or imposition of
any material. cbndition 6:1 the issuance, modiﬁcatio_n or renewal of any Permitor License;

JudjciaUAdministrative Determ inations_, defined as the final order, judgment, action and/or

dctermmatlon of any Federal, Statc or local court of oompetent jurisdiction, administrative agency

or govemmental body mcludmg the Clty. except for enforcement by the Clty against the Operator

of the obligations of the Operator under this Agreement;

Permit Terminations defined as the suspension, termination, interruption, denial or failure of

renewal or isstiance of any Permit or License or a deldy in the review, issuance or renewal of a

" Permit or License (to the extent not caused by the negligence of the Operator) that is necessary to

With respect to the Company only, City Fault; .

' Receipt, treatment or disposal of. (i) non~Speciﬁcétion Raw Water, or (ii) non-Specification

Wasteﬁater, or (ii) the presence in the Stormwater System of stormwater_ or other materials from
any source (including inflow, infiltration, discharge by an industrial user or othgrwisaj containing
Hazardous-Substances in _conceritrations which.exceed those allowed under Applicable Law, to the .
extent not caused by the negligence of the Operator;

Any Environmental Condition or Pre-existing Environmental Condition (but_ excluding the
presence of Hazardous Substances in Raw Water in conce_nlrafioﬁs which do not exceed those
allowed under Applicable Law); |

The failure of any system or piece of equipment not under the direct contro! of the Company or

' .. (its subcontractors), in whole or in part, to the extent the proper operation of the same is necessary

" or idvisable for the performance of the Services.
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(ix) Unavailability of utilities, or upon the completion of the Minimum Capital Improvem;:nts
described in paragraphs 1(A) and 5 of Schedule B hereto and only with respect to the Minirmum
Capttal Improvements that have back up power, the unavax]ablhty of utilities and back up power.

®) Ungvailability of Raw Water.

“Usage Charges” means for any customer, the axmual amount due calculated by multlplymg the Rate by the

amount of water consumed by the customer for each year

“Variable Costs” means an amount equal to the Operator’s Service Fee, plus compensation for Repair and

Replacement Items due under Section 8.3, plus the Repair and ‘Replacement Requirement, plus the City

Administrative Expenses.

“Wastewater" means wastewater and.stormwater discharging into the ‘Wastewater Syster by users of the -

Wastewater System. '

"Wastewater System” shall mean the wastewater collection system as set forth in Schedule D. .

"Water Act" shall mean the New Jersey Waste Supply Public-Private Contracting Act, N.J.S.A. 58:26-19 gt

seq., as the same may be supplemente_d, amended or revised from time to time.
_ “Water Main” shall mean a pipe designed to transport water to a Supply Pipe, including water vatves (but
not corporation stops or hr'ancl.l connecrions), but excluding water valve box covers.

“Water System” shall mean the potable water supply, transmission and distribution system as set forth in
Schedule D. | _'

“Work Order” shall mean a written record generated by the Operator and relating to work to be done on the
Systems, including performance of the Services, Service Investigations as a result of an ﬁcidént .Report, Gt_snerai
Maintenance, Repair and Replacement Items or in response to an emergency.

Section 1.2. Whenever t‘he context may require, any pronoun that is nsed in this Agreement shall include
the conesponding masculi.ne, feminine al.ld neuter fqrms, and the.singul_af shall include the plﬁral a.nd vice versa.
Unless. otherwise noted, the \-vords "include," "includes” and "including" wheLn used in this Agreement shall be

deemed: to be followed by the phrase "without limitation”. The words "agree," "agreements,” "approval” aad
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"consen’e“ when used in this Agreement shall be deemed to be followed by the phrase "which shall not be
unreasenably withheld or unduly delayed,” unless the context specifies otherwise. Any consent or epprov'al required
of the City may be gwen by an Authonzed Representative of the City and any notice or document required to be
delwered to the City shall be delwered to-an Authorized Representanve of the Clty Any reference to the word
“System” shall be deemed to refer to the Water System, the Wastewater System or the Stormwater System or to ail
of the foregoing, as applicable under the circumstances. All references to Articles, Sections, and Schedules shali,
unless the context specifies otherwise, refer to this Agreemem For purposes of prorating any payments due under

this Agreement, it shall be assumed that 2 Year is 360 Days consisting of 12 thirtyday months.
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ARTICLE I

AGREEMENT
" Section 2.1. Qperation, Main tén' ance and Management of the System. On and after the Commencement

Date, the City -and the Operator, in combinatio:{with.each other m the manner herein described, shall operate,

maintain and manage the System on the terms and conditions set forth in this Agreement.
Section 2.2. Term. The Term of this Agreement shall begin on the Commencement Date and, unless
earlier terminated in accordance with the terms hereof or extended in accardance with Section 2.3, shall expire on

the tenth anniversary date of the Commencement Date.

Section 2.3 Extension. At.any time priof to the expiration of the Term, the City shall have the right to

extend the Term of the Agreement for a period of 5 years and for an additional period of 5 years. To exercise such

right of extension, the City shall notify the Operator in witing within six month prior to the expiration of the Term.



ARTICLE m
CONDITIONS PRECEDENT
Section 3.1. Notice to Proceed. Within thlrty Days of the satlsfactlon or wawer of the condltlons set forth
in Sectlon 3.2, the City ghall issue a Notice to Proceed. Such Notice to Proceed shall set forth the Commencement
~ Date, which shall be not later than thirty Days after the issuance of such Notice to Proceed.
- _ Section 32 di.'on encement Date |
(a) The City ehall be under no obligation to issue a- Notice to Procee'd or to perform any of.its other
obhgatlons under this Agreement (other than those obligations arising or relating to actions required to be taken by
or on behalf of the City prior to the issuance of the Notice to Proceed) unless the followmg condmcns have been
) satisfied or, with the consent of the Operator, waived by-the Cnty in wrmug'
@ - The Local Finance Board and the BPU shall have ﬁnally approved this Agreement and
the time for appeal of such decision shall have expired;
(i1 The Operator and the Guarantor shall each have deliveeed to the Tity their respective
_ certiﬁcates of incorporation a.nd bylaws; |
(i) © The Operator shall have delivered to the City (1) a certificate of an Authorized
‘Representative of the Operator,-to the effect that each of the representations, warrgr_nties and coyenaets set
forth in Section 4.2 are true and correct as of the date of this Agreement and (2) an opﬁion of counsel to
the effect set forth in Sections 4.2(a) through (d), indusive;
| (_iv) -The.Opera.tor, its employees and/or its subcontractors, if applicable, shall have obtained
all applicable Licenses that are necessary for the operation, maintenance and
tuanagenient of the System, and that are not expressly required to be obtaned by the City hereunder;
(V) - The Operator shail have submitted to the City all appropriate certificates of insurance and

all applicable endorsements to such insurance policies, as are required by this Agreement;
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(vi) " The Operator shall have submitted to the City the performance Bond for éperation and

maﬁxtenance and the labor and materials payment bond as required by Section 10.2 of this A.\-greement; |

. (vii). The Operator shall have been named the license:_i Operator of the System by the DEP;
(viii) The ECIA B_onds shail have been defeased in acc;:rdance with Section 12.01 of the ECIA

Resolution; - | | | |
(ix)  The Guarantor shall have delivered the Guaranty Agreement to the City along with (1) a
. certificate of an off;u:er of the Guarantor, to tﬁe effect that each of the representations, warranties and
covenants.se: forth in Section 4.3 .are true and correct as of the .date of the GMW Agreement a.nd (2) an
_ 6pinion of cc;unsel to the effect set fOl'ﬂ.l in Section 4.3(a) through (d);

(b) The Operator shall be under no obligation to pecform any of its obligations under this Agreement

until the Commencement Date (other than obligations arising or relating to actions required to be taken by or on

behalf of the Operator prior to the Commencement Date) unless the following conditions have been satisfied by the
City or v_vaived by the Operator: |
4] The Local l_’inance Board and the BPU shall have finally approved this Agreement and
the time for appeal of such decision shall have expired,
(iiy = The Ciiy shall have delivered t.o the Operator (1) a certiﬁcate of an Au_thorized
* Representative of the City, to the effect that each of the representatioﬁs, warranties and covenants set forth
in Section 4.1 are true and correct as of the date of this Agreement and (2) an opinion of counsel to the
effect set forth in"Sections 4.1(&) through (¢}, inclusive;
@ii)  The Operator, its employees and/or its subcontractors, if applicable, shall have obtained
all applicable Licenses that are necessary for the operation, maintenance and x.nanagemgnt of the System,
and that are not éxpres_sly required to be obtained by the City hereunder;

(iv) The Operator shall have been named the licensed Operator of the System by the DEF;
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(v)'  The City shall have obtained and there shall be in effect all Permits for the operation,

maintenance and management of the System required to be obtained by the City as owner of the System.

Section 3.3. Satisfaction of Conditions Precedent

o (a) The parties hereto shall exercise good faith and due diligence in satisfying the conditions
precedent required by Section 3.2 and shall promptly proceed to perform or cause to be performed those conditions
precedent, or poﬂione thereof, that are within each party’s control.

)] If the ¢ommencement Date has not occurted on er' prier to two hundred seventy Days after the

Contract Date, the period in which the conditions precedent can be satjsfied or waived may be extended by joint

’ agreement of the City-and the Operator for a period of tlme to be agreed upon by the Cxty and the Operator on the

same terms and condmons set forth in this Agreement; except as provnded in Section 3.4.

) .(c) [n the event that the Commencement Date shall not have occurred on or prior to two hundred
se'\'rent')'r Days after the Cont'iié.:t"].l.)at.e.of .priur to the last Day of any extension period elec&d pursuant to Section
3.3(b), then either party, by notice in writing to the other party, may terminate this Agreement If the reason for
such termination is not the fault of either party to this Agreement, then each party shall bear its respectwe expenses
attributable to this Agreement. In the event that such termination is the fault of one of the parties for failure to meet
conditions precedent within its control, then that party shall be responsible for all reasonable fees and expenses of
the other party attributable to this Agreement. _

(d) Neither party shall be permitted to terminate this Agreement for failure to satiefy any condition

precedent that is entirely and reasonably within such party’s control or is such party’s fault or if the failure to satisfy

any condition precedent is due to the party’s {ack of due diligence.

Section 3.4. Timing of Certain Obligations. Pursuant to the Act, this Agreement must be submitted to the

Local Finance Board anﬁ the BPU for review and approval. The City shall be responsible for obtaining such review

and approval and the Operator shall cooperate with the éity in providing any assistance and information that is

" reasonably required in order to obtain such review and approval. In the event that the Local Finance Board or the

BPU conditionally approves this Agreement or any portien thereof and premises future approval on the acceptance

of certain proposed terms and conditions by the parties, to the extent that such terms and conditions are immaterial
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terms and conditions in that such terms and conditions do not increase the cost to operate, maintain or manags the
System {or any portion thereof) or do not m.att_arially and adversely affect the obligations, rights and remedies of the
parties, as provided herein, the parties shall accept .such terms and conditions and shall modify this Agreement to
include such tén'ns and conditic;ns. If the proposled terms and éom:!itions imposed by the Local Finance Board or tile
BPU are material terms and conditions iﬁ that such terms and conditions increase the cost to operate, maintain or
manage the System (or a.ny portion thereof) or materially and adversely affect the obligations, rights and remedie.s of
the parties as provided herein, the p_é.f'tiéé shall cooperate in good faith to renegotiate the terms and .colnditions to this
Apreement in order to satisfy the concems of the I_..ocal Finance Board or the BPU. Faiiure of the parties to
renegqiiate the terms and conditions to this Agr;sement in order to satisfy the concerns of the Local Finance Board
shall be considered a failure to satisfy the conditions set forth in Section 3.2 and will be deemed a valid reason‘for
tenninati't;n of this Agreement by either party without faﬁlt, in which case each party shall bear its respective

expenses attributable to this Agreement.

- b
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ARTICLE IV

REPRESENTATIONS, WARRANTIES AND COVENANTS
Section 4.1. Representations, Warranties anc’; Covenants of the City. .(a) The City represents and ‘warrants
tc; the Operator as follows: ' : ' |
. _ () ° The City is-a public body corporate and politic duly creaxe&-and e)iisting pursuant to the
laws of the State. The City. has the full legal right, power and authorit).r to enter into this Agreement and to
' perform its duties and obligations hereunder. This Agreement has been duly suthorized, executed and
delivered by the City and constitutes a legal, valid and binding obligation of the City, enforceable against it
in accordance with its terms (except as such enforceability may be limited .by applicable bankruptcy,
_insolvency; reorganization, moratorivm or similar laws affeqting rights of creditors of the City generally);

' (ii) | No material ac.tion, suit, proceeding or official investiga.tion shall have been threatened,
publicly announced or commenced by any Federal, State or local governm.en'tal authority or agen;:y, or in
any Federal, Stafe or local court, that seeks to enjoin, assess civil or cfiminal penalties against, assess civil
damage against or obtain any judgment, order or consent decree with respect to the City or to this
Agreement or any actions conteinplated in this Agreement;

(iii) _. There is no Fede.ral, State or local law or regulation, or written interpretation thereof by
any applicable regulatory authority, that would make the execﬁtion or delivery of this Ageeﬁmt by the
-City, the compliance by the City with the terms and conditions hereof, or the consummation by the City of
the transactions contemplated hereby, a violation of such law or regutation;

(iv) Except as otherwise disclosed, the City is, to its knowledge now and at the
Commencement Date shall be, in compliance with the terms of all applicable law_s, regulations, Permits,
orders, judgments, administrative orders, regulations -and guidelines adopted or entert;.d by any
governmental authority having jurisdiction to do so in connection with its operation and maintenance of the

Systemn;
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(v)  The City has or holds all Permits ﬁecessary to effectuate its responsibilities under this
Agreement; and |
(vi) | The Agreement is not sui)ject to annual appropriation.
(b) The City i\ereby covenants to the Operator to l-zaxe or hold throughout the Term of this Agreem;',nt,
all Permits necessary to eft;ectuate its responsibilities under this Agreement.- -
Section 4.2. W@Mﬂu. () The Operator represents and
warrants to the City as follows: - ' :
| (i) The Operator is a Limited Liability Corporation duly organized and existing under the
: laws. of the State of ﬁelaware and is qualiﬁed and authorized t.o do business in the State. The Operator has
the- full leg;ﬂ right, power and authority to enter into this Aéemmt and to perform its duties and
ob_ligati&ns. hereunder. This Agfeem_eu; has been duly authorized, executed and delivered by the Operator
Ia.nd .constitutes a legal, valid and bhdmé obligat_ion of the; Operator, enforceable against it. in accordance
with its terms '(e;xcept as such enforceability may be limited by applica.ble bankruptcy, i.nsolvenc).f,
reorganization, moratorivm or similar laws affecting rights of creditors of the Operator generally);

(i) No material action, suit, proceeding or official investigation shall have been threatened,
publicly announced or comme:.lced by any Federal, State or local govemmt;.ntal authority or agency, or in
an.y._Federal, State or. local court, that seeks to enjoin, assess civil or criminal penalties.against, assess civil
damage against or 'ol‘:xtain any judgment, order or consent decree with respect to the Operator or to this
Agreement or any actions ;‘.ontemplated in this Agreement and which will have an adverse material impact
on the performance of Services under this Agresment.

| (.iii) " There is no ngeral, State or local law or regulation, or written interpretation thereof by
any ap.p‘l;cable regulatory authority, that would make the execution or delivery of this Agreement, by the
Operator, the compliance by the Operator with.the terms and conditions hereof, or the consummation by

the Operator of the fransactions conternplated hereby, a violation of such law or regulation;
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{iv) The Operator is not in default under any material provisions of the laws of its state of
incorporation that would adversely affect its performance under this Agreement or under its certificate of
int.:orporation or bylaws; |

(v)  No indictment or conviction has been returned against any ofﬁciai of the Operator with
respeét to any business transaction, whether or not related to the transactions c;:ntemplated by the terms of
this Agrecme_n.t;

{vi)  The Operator (or the Operator’s personﬁel, where 'ap;iropriate) has or'holds, and .will
continue to have or hold throughout the Term of this Agreement, all Licenses necessary to provide the
Servic;as; : |

(vii)  No receiver, liquidator, custodian or l:n.ls.tee of the. Ol;erator or of _5 major part of its
p.rop_erty has been appointed; no petition to reorganize the Operator pursuant to the Bankmpt:y Code or ;my
similar statute that is applicable to the Operator is pending, and no adjudication of Bankruptcy or a filing for
voluntary bankruptcy under the provisions of the Bankmuptcy Code or a.ny.other similar statute which is
applicable to the Op;erator has been filed; -

(viii)  The Operator together with the Guarantor meet or exceed the Minimurn Admil_;istrative
Criteria, Minimum anancial Criteria and Minimum Technical Criteria; and |

(ix)  The Opgﬁtor has no prior lmo»v.;lédge of any pre-existing conditions or substances which
may impact his impending-operation of the Systems orits abiiity. to do so for the IServicé Fee.

(b) The Operator covenanis to the City as follows:

@ The Operator (or the Operator’s personnel, where appropriate) will continue to have or
hold throughout the Term of this Agreement, all Licenses necessary to provide .tt.le Services;

“(ii) At all times duri.r_:g the Térm of this Agreement, the Operator shall keep tl;.c System free

from any and all liens and encumbrances arising out of or in connection with (i) its operation, mainténance

25






2pd management of the System or (ii) any acts, omissions or debts of the-Operator, any of its subsidiaries or '
any of its subcontmct_c_)rs;

(iii) The Operator will immediately, by fax and certified mail, provide notice to the City upon:
(x) the appointment of any feceiv.er, liquidato.r., custodiaﬁ or nu;'itee of the Operator or ofa mjbr pz;rt of its
property or of}he Guarantor or a major part of iﬁ property; (y) the pendancy of any: petition to reorganize
the Operator or fhe Guarantor pursuant to the Bankruptcy Code or anjv similar statute that is applicable to
tile Operator or Guarantor; and (z) the filing for voluntary bankruptcy or adjudi_t;.ation of bankruptcy under
the provisions of the. Bankruptey Code or any other similar statute which is. applicable to the Operator-or
the Guér.antor; and

(iv)y  The Opc}ator ‘or the Guarantor shall c.ontinue to meet or exceed the Minimum
Administrative Criteria, Minimum Financial Criteria and Minimum Technical Criteria. . o

. Section 4.3. Representations, Warranties and Covenants‘of the Gﬁarantor. The Gua.r'antor represents,
warrants and covenants to the City as follows: .

" (a) The Guerantor is a corporation duly organized and existing under-the laws of the State of New
Jersey, anli is qualified and authorized to de bus.iness in the State. The Guarantor has th_e full legal right, power and
authority to enter into. the: Guaranty Agreément and to perform its _duties and obligations thereunder. The Guaranty
Agreement has bce;n duly authorized, executed and delivered by the Guarantor and constitutes a legal, valid and
binding obligation of the Guarantor, .enfurceable' against it in- accordance with its terms (except as-such
enforceability may be limited Py applicablie b_ankmptc).(, iusol_.ve'ncy, reprganizat.ion, moratorium or similar laws
affecting rights of creditors of the Guarantor generally);

®) No-material action, suit, proceeding or official investigation shall have been threatened, publicly

announced of commenced by any Federal, State or local governmental authoriiy or agency, or in any Federal, State

or local court, that seeks to enjoin, assess civil or criminal penalties against, assess civil damage against or obtain

any judgment, order or consent decree with respect to the Guarantor or to the Guaraaty Agreement or any actions

25



contempla.ted in the Guaranty Agreement and which will have an adverse material impa.ct on the pérfonuancc of its
obligations under the Guaranty Agreemet,

(c) There is no Federal, State or local law or regu_laﬁon, or written interpretation thereof by any
applicable r_egl_llatury authority, that would make ﬁle .executioq or delivery of- the Guaranty Agreement, by the
Guarantor, t.he- ;:.ompliance by the Guarantor with the terms and conditions thereof, or thé consummation by the
Guarantér .of the transactions contemplated thereby, a \;ioléﬁon of such law or regulation;

(d)  The Guarantor is not in default under any material pm\}isi;ms ‘of .thc laws of its state of
incorporation that would adversely affect its performance under the Guaranty Agreement or under its articles of

 incorporation or bylaws;

“(e) _ No indictment or-conviction has been returned aéainst any official of the Guarantor with respect to
any .bus_.ines_s _tr"ansaction; whethef or not related to. the transactions contemplated by the terms of this Agreement or
the Gt;a.ranty.Agreement; ? .

[43] No receiver, lignidator, custodian or trustee of the Guarantor or of‘ a major part of its property has
been appointed; no petitibn to reorganize the-Guarantor pursuant to the Bankruptcy Code or any similar statute that -
is applic.:able to the Guarantor is pendiJ'Jg, and no adjudication of bankruptcy or a filing for v;)luntnry ba:ﬂcruptcy
under the provisions of the Bankruptcy Code or any other similar statute which is applicable to the éuarantor has
been filed; and |

(&) The Guarantor meets or exceeds the Minimum Financial Criteria.’

Secfion 4.4 Tax Covenants.

(2 The rCity and Operator acknowledge and agree that this Agr.ecment is intended to conform to the

. requirements of Internal Revenue Service Revenue Procedure 97-13, 1997-1 C.B. 632, and is to be interpreted
consistently therewith. | . .
(b) Notwithstanding any provisions herein to ﬁe contrary, the City and Operator egree that the City

shall be under no obligation to, and shall not, pay compensation for Services to the Operator for any annual period, -
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if such payment, or an§ portion thereof, would result in less than 80% of the Operator’s compensation for Services
for such year being based on a periodic fixed fee, as such term is defined in Internal Revenue Service Revenue
Procedure 97-13.

(c) The City and the Operator agree that, for so long as tax-exempt obligations are outstanding with

- respect to the System, this Aérgcment shall not be amended or revised except with an opinion of a nationally

. recognized bond counsel firm that such amendments or revisions will not affect the tax-exempt status of any

obligations ou.tstanding With_ re;spect to tile System._

(d) The City and the Operator agree that, for so long as tax-e.:xer_npt' obligations are outstanding with
respect to the System, the Ciﬁ anr._l the Operator shaﬁ ﬁot take any action, or fail to take any action, which would .
result in the interest on any tax exempt obligations .outstanding with respect to the; Systgm being ﬁcluded as grdss

income for federal income tax puqﬁoses.
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ARTICLE V
CITY RESPONSIBILITIES
Section 5.1.- General Responsibilities. The City shall do the following:
(a) Promptly procure and continually maintain in full force and effect and in accordance with their
respective terms the Permits; |
®) '_ Enact all necessary ordinances to carry out the prnvisioﬁs_of this Agreement and enforce all such
ordinances;
(c} At all times, provide aé:cess to the System fpr the Operator, its agents,_and employees;
(d) In each Contract Year the City shall budget and appropriate amounts sufficient to pay the Operator
the Service Fee and any other amounts exi:ected to be due and pﬁyable to the Operator duing such Contract ?ear;
{e) The City shall, at its e;cpense, implement any Capital Imﬁrovement or Rel.:z.lir or Replacement Jtem
that is required (1) in order to comply with Applicable Law, (2) in order to remedy the effects of an Uriforeseen
event, (3) in order for the Operator to continue to provide the services in accordax.me with prudent industry standards
or (4) if the failure to.do so will jeopardize the health or safety of the residents of the City, the users of the System or
the employees of the City or the Qperator; and
(3 Comply with the requirements of the Public Health Securit;r and Bioterrorism Preparedness and
-Response Act or direct the Oper;nor to coniply with the same, in which case such compliance would be considered
an Unforeseen Event. | |
Section 5.2. Establishment and Collection of Rates, Tapping Fees apd Connectiop Charges
(a) During the first Contract Year, the Rates, Tapping Fees and Connection Charges shall be as set
forth in Schc.dules C aﬁd H, mpecﬁvély. ‘On tlia first Day of tﬁe second Contract Year and each Ct_mtract Year
thereafter, the Tapping Fees shall be increased b& two percent and the .Connection Charges shall be im.:reased by

three percent. On the first Day of the second Contract Year and each Contract Year thereafter, the Rates shall be
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revised in accordance with the Rate Formula Such Rates’ shall be calcuflated by an Authorized Representative of the
City at least thirty Days prior to the beginning of each Contract Year; An Authorized Representative of the City
shall notify the Operator of the revised Rates immediately upon completmg such calculation, |

(b)  Rates,. Tapping Fees and Connection Charges remaining unpaid for thirty Days shall accrue

interest at the maximum rate permitted under N.J.S.A. 40A:26A-17. The Cify shall have the ability to establish

- instailment payment plans for-the repayment of delinquent accounts in accordance with N.J.S.A. 54:5-19 and the

Operator shall abide by these plans.

- (€). kates, Tapping Fees and Connection Chnfges shall becomg a fisst lien on the property benefited in
accordance with N.J.S.A. 40A:26A-12 and N.J.S.A. 40Ai31-12. Such hens shall be enforc.eahle_: in the manner
provided for real property tax liens by the tax fsale_law, NJS.A. 54:51 et ie_q ' l

(d) The City reserves the right t=o change the Rate?,‘ Connection Charges or Rate Formula, at any time
and for any reason, at its sole discretion, by duly adopting an ordinance establishing alternate charges, fees or rates

for the System. Upon due adoption, such ordinance shall supercede any and all provisions contained in this Section

5.2.
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ARTICLE VI

OPERATION, MAINTENANCE, MANAGEMENT OF THE SYSTEM

Section 6.1. General. (a) The Operator shall keep th§ System in good repair and working order at all-
_times.. The Operator shall provide the Services (i) in compliance with all Federal,. State and local laws and' -

regulations and all Permits, (if) in accordance with this Agreement, _(iii) in an efficient and economical manner, and '

(iv) in accordance with prudent industry aud utility .standards. Unless otherwise specified, all \;vork performed by
the Operator under this Agreement shall be performed in accordar.xce with the Technical Specifications. -
- (by The Operator shall comply with all existing federal, state ﬁnd loca.l standards conceming drinking
water quality. The cost of providing services t.o comply with all existing standards and regulations as of the
Contratt Date except l.:hose costs specifically Iistea as a responsibility-of Ithe City shall be the sole responsibility of
the Operator. The obligation of the Operatof to be responsible for the cost of provi&ing services to comply with
such existing standards and reg.ulatic.)lis is not intended in any .rﬁanner to reduce the oBligation of the Cit).( to pay the
"costs of Capital Improvements, Repair and Replacement .I.tems. and other pax.'ts. materials and services which are
described herein as being the responsibility of the City. These include the Safe Drinking Water Act, New fersey
Drinking Water Regulations, Total Coliform Rule, Lead and Copper Rule, Consumer Confidence Reports and the
Public Notification Rule as in effect on the Contract Date. _The. Operator shall comply with all new federal, state and
. loca! standards concerning drinking water quality. Su?h -new or changed standards occu?'ring after the Contract Date
shall be considered Unforeseen Bvents and accordingly may .result in an increase or decrease in the Service Fee,
The following rules for the .';';ﬁrpose of this section include but are not limited to. Source. Water Protection Rule,
Radon Rule, Unregulated Contﬁminant Monitoring Ruie, .The New Radionuclides Rule and the Arsenic Rule.
Set.:tiun 62 Materials, Labor, Vehicles. etc. The Operator shall provide, at its cost and expense, all labor,
materials, machinery, vehicles, equipment, office equipment' (copiers, typewriters, computers, eic.), chemicals,
supplies, suftwa.re, materials, spare parts (See Schedule M), consumables, testing and laboratory analysis, and all
else necessary for or in.cidenml to the operation, maintenance and management of the System in accordance with this

Agreement, The Operator shall continue to purchase parts and materials that have been standardized over the years

3



by the City, including but no_f limited to Mueller fire hydrants but excluding meters and remote reading devices for

such meters which shall be chosen and purchased by the City.

Section 6.3. Use of Other Contractors. The City, in its sole discretion, tﬁay require that work (other than
the S'e.rvices, but including Additional 'Cépita] Inmrqvemenfs) be performed on the System by its own employees or
.by other contra.ctor.s. In such event, such work shall be deemed as supplemental to that performed by the Operator
under this Agreement and the Operator shall rﬁ'ak‘é no claim for a loss of anticipated profit. The City shall cause
SUC!I employees or other contractors.not to intérfere with the performance by the Operator of its obligations under.
this Apgreement and the.: Operﬁtor shali cooperate with such employees of the City or other conﬁctom including by
making or_1-'si'te pe_rsonne:.l of the Operator mﬁsonably avail&t;_ie to perform pr&ject related fasks reqqiri_ng operation of
an element of the System, including operation of. valves, by-passing of mains, etc.; provided however that the
availability of such personnel sh;all be determmed based on the Operator’s ability to provide such assistance While
satisfying its obligation to provide t-he-Services without incurring overtime. In the event such.assismnce requires_the
Opera‘tor to incur overtime expenses. or.to hire additional employées on a full or part-time basis, the Operator shall
notify the City of its expected expen.ses and if the C_:ity directs the Operator to provide such assistance, the
Operator’s reasonable costs shall be borne by the City!

Section 6.4. Hazardous Substam_:e.s. _If; during.tl'ie course of provi.ding the Services, hazardous or toxic
waste or materials (as defined in al.;:plicable Federal and/or State laws and regulations) are uncovered by' the
Operator, it shall not be the obligation of the Operator to re:.n.ove and dispose of such hazar.dous substance, If any
sludge, residue or other material collected in or removed from the System constitutes a Hazardous Substance, then
the Operator shail take all of the nece;ﬂssary steps to contain the Hazardous Substances and to notify the City and all
appropriate regulatory agencies and assist the City in determining the necessary steps to propelfly address_such
Hazardous Substances, Except to the extent the existence of such I-iazardous Substances 1s caused by the failure of
tl.le Operator to perform its obligations under this Agreement, such existence, uncovering or removal of such
I-iazardous Subs_tance_éhall constitute an Unforeseen E\I.'ent, and afl costs of uncovering, containment, removal,

disposai, repair .or other related costs, shall be bomne by the City. The Operator shall, however, immediately notify



the Cfty upon bccomir{g aware of the presence of such hazardous or toxic waste or materials, and shall immediately .

notify such other governmental agencies as may be reduired_by law and shall take such further actions to assist the

City in protecting the health, safety and welfare of the public.

Section 6.5. Response Bgu;r_emems for Problems, Complag_{.g and Inguiries: The Operator’s response

. time for problems, under normat condmons shall be as follows:

Initiate Investigation/Work

within !.Business Day

Condition _ Initiaste  Contact . with
' Complainants
billing inquiry - : same Day ‘when possible or | 2 Business Days

Main break or blockage or 'not applicable

as soon as possible, but not later than 1

{ equipment breakdown | hour after obtaining actual.notice or
knowledge of such break, blockage or
breakdown

water service complaint 2 business hours 1 Business Day

utility mark out ; .| not applicable 3 Buginess Days {completion); less for
: emergencies i

storm drainage blockage : nat applicable I Business Day

"|| hydrant pressure test inquiry not applicable 3 Businéss Days

Section 6.6. Inventory. The Operator shall maintain a supply of the following consumables and prov.ide.

same to the City upon termination of this Agreement:

Consumable Quantity
sodium hypochlorite (15% solution) 1500 gallons
canstic éoda (50% solution) | 1500 gallons
ca.lgon 31 240 gallons
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caterpillar natural gas engine oil 7X:2469 SAEAD _ 60 gallons

bulk industrial undried solar salt : 60 tons

Section 6.7. Maintenance Mansgement Program

(a) The QOperator shaIl develop and implement, within one year of the Commencement Date a
comprehensive computer-based mamtenanee management program that develops readily available historical data,
including recording and u-ackmg of all Incident Reports and Worlc Orders, an inventory of spare parts and provisions
for enforcing existing eqoipmeut warranties and guarantees and maintaining all warranties on new equipment
purohased after the Coimnencement Date, an.d. of providing _dooli_rnentation. thereof to- the City._ Such a
cotnprehenaive maintenanee management program shall include preventative, predictive, and corrective
maintenance for all components of the System.

b) “The Operatot shall provide a_compreh_ensive maintenance program for all components ot' the
Syatem, which shall include preventative, predictive, and corrective maintenance for the System, including, but not
limited to, the follo_wing; all existing buildings and structures; vehiclea and other related rolling stock; electrical
systems and instrumentation; mechanical equipment; laboi'atory, monitoring and sampling equipment; wells,
pumping equipment, water treatment systems and appurtenances; surge tanks and water. stomée reservoirs; Mains;
Lateral' Service Pipes; Supply Pipes; hydrants and appurtenances; heating, ventilation and air conditioning; valve
exercise ptograms, hydrant maintenance. programs, large meter calibration programs,.cohxmunication equipment;
computer system equipment; chemical feed facilities; pumping facilities; SCADA  system; auxiliary power
facilities; manholes; and storm dram pipes, culverts, inlets and marholes. The program shall be with in accordance
with prudent industry standards. The Operator shall include the Minimum Capital Improvements and Additional
Capital Improvements in its maintenance management program.

| The maintenance 'managenlent prograrn shall: (i} ensure effieiency. long-term reliability and conservation '

of cepital investment in accordance with Prudent inc_lust:y standards, (ii) be otherwise in accordance with prudent

industry standards; Federal, State and local codes; manufacturer*s equipment recommendations; and any operation
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and maintenance manuals to be develaped by the Operator; (jii) develop and provide for timely generation and/or -

updating of operation and maintenance manuals; (iv) be documented as reasonably réquired by the City; (v) provide
enforcement of existing equipment warranties or guarantees; provided, howe.ver, that enforcement of any such

warranties or guarantees shall not include initiating or conducting any action, suit or other cause of action in any

‘court or arbitration proceeding, all such activities to be undertaken by the City at its expense and provided further

however, that I:he. Qperator shall; as reasonably required, make its employees available as witnesses in a City
enforcement action as part of the Services; and (vi) maintain ﬁl[ warranties dn new equipmbn_f purchased after the
Co@en@ent Date; and (vii) bein accordance with the Technical Sp.eciﬁcati.ons.
éectlon 6.8. Software Program. (a) The Operato.r_ shall provide “Windows NT” compatible computerized
- software pack;ages and licenses, or sm_:ﬁ othé'i-. fdrma_t aéccptahle tq' the Citf, for all functions of the System,
including, but not Jimited té, the'fo]]owir__tg.: bi]ling.and collectio.ns; process control and data .managemer.lt;' System
Mainteuanct;-..;'.water storage faciiities level monitoring; well pump aqd-»motor controls and monitoring, including
apprﬁpriate télemetry; telem.e.u'y- t"or \a:ater booster pumping st.ation; laboratory data man.agement and quality control;
administl;ation; electrical power management; and industrial pretreatment monitoring. Until such time as the
proposed Supervisory Control and Data Acquisition (SCADA) System is in place, the Operator shall provide ail of
the functions of the System described in the preceding sentence in manual or computer. format 2s the Operation
deems necessary. Once tﬁe SCADA System is in place,. the Operator shall be responsible for providing software
packages and licenses for all functions of the System not operated and maintained by the SCADA _System and shall
operate and maintain the SCADA System. The com.puterized programs shall be capable of providing computer
discs that may be used by the City's computers as required. ..
. (b) ﬁe Operator shall submit to the City a records management plan (both electronic and hard copy)
within six n.wnths of tﬁe CommencementDate. _
(c) All records sha-ll be maintained in a neat and orderly fashion an_d a;:cessible_ to the City. The City
has the right, without limit, of immediate access to all daﬁ and records fo_r the S_)_rstems giv.en to the Operator as of
the ConunencementDatt; or made available to or develaped by the Operator as part of the Services during the Term,

including records of supplies, materials, utilities, invoices, packing slips, service contracts, ifendors, regulatory
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reports, inspections, correspondence, logs, inventories, analysis, chain of'custody, samﬁli.ng, operations, process

conuoi, maintenance, materials used, materials stored, equipment, tools, software, Service Invesﬁgétions, Incidence
Reports, Work Orders and the disposition thereof, employee qualiﬁcat—ioné, training, engineering drawings, plans,

reports, maps, records, as-builts, emergency management plans and records of emergencies, operation manuals,

maintenance manuals, records of repairs, ‘construction and replacements, material épeciﬁcat_ions, quotations and

orders, meter installations, meter repairs,’ distribution system repairs and replacements, sanitary and storm sewer |

" system repairs and replacements.

Section 6.9. Testing and Laboratory Analxg' is. The Operator shall perform, or cause to be performed, all

laboratory sampling, analyses and reporting of the water and wastewater (a) as necessary for compliance with all
Permits, PVSC requiremerits and ‘applicable Federal, State or local laws and regulations, (b) as that which is

customary for process (e.g. corrosion control) monitoring and control (unless there is a conflict), and {c) as .

necessary to conform to the current edition of Standard Methods for the Examination of Water and Wastewater. Al

-testing, with the'exception of proéess control testing, shall be performed by a State certified laboratory and the

Op&ator shall deliver such results to the appropriate State and regulatory agencies. The Operator will immediately
Teport any violation or test results .above normal parameters to the City . Notwithstanding mymﬁg in this
Agreement to the contrary, the obligat_ions of the Operator sha.ﬁ not include the enforcement of any Permits or other
Applicable Law against users of the System or any activities relating to disputes with users of the System regerding
invoices or compliance with Peﬁnits or othér Applicable Law (including preparation, initiation and prosecution of

any claim, suit or other cause of action in any court or arbitration proceeding or before any administrative agency),

. all such enforcement and other activities relating to such disputes being the oEligatin'ii. of the City; provided however

that the Operator shall reasonably assist and support such enforcement and other activities of the City. In the event

- the Operator inicurs any costs in connection with any such enforcement or dispute activities, the City shall reimburse

- the Operator, based upon the Operator’s reasonable costs, within 30 days after receipt of an invoice. from the .

Operator.

Section 6.10. Reporting Requirements.
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(a) - The Operator shall comply with all reporting requirements related to the operation, maintenance

and management of the System, as mandated by the PVSC, all Federal, State and local laws and regulations, and the

Permits. The Operator shall, upon obtaining actual knowledge, report any material deviétions from .such standards -

. or requirements or any changes in such _éiandards and requirements to the City.

” (b} The (;i.ty.may reasonably change the data or format it reccives from the Opemmf.- The Operator
shall supply a full report to the City of any viclations of water quality, any failure of major equipment, results of any
govemment inspe_ctidns, c_.nvirqnmental spills or any other major or serious act, incidence or occ.urrence. The
Operator shall supply to the City copies of all regulatory reports. The Operator shall specifically notify the City of
any regul_atory ;‘iocnﬁents containing a violation. '

© The Opera;:or shall provide édmprehensive monthly, year-to-date and annual reports in a format
sat_isfactory to the City and the regulatory agencies for each function or activity of the System, ihcluding, but not
limnited to: (i) operating para:t:leters, laboratory analys.es, maintenance plans and a;:tivities including conditions of the
System, water quality results, water produced or.purchased versus water sold, equipment and parts inventoﬁes,
manpower- utilization, repairs, service calls and responsés and other relevant information; and (ii) safety reports
regarding accidents, injuries, and d;unages to City property and other relevant informaﬁon. The Operator will
include and record all reports generated from the computerized Maintenance Management System.

(d) The Operator shall maintain up-to-date financial records ‘as they apply to the Services; provided,
however, that the Operator, notwiﬂistandhg anything in fhis-Agreement to the cﬁritmry, shall not be required to
provide to the City or any other enti.ty or person any profit or loss.statement relating to the Services or this
Agresment or any similar statement or related profit and loss information. All records shall be kept in accordance
with State municipal accounting procedures. |

()  The Operator shall provide the City with periodic financial reports that, at a miniinum, shall

_ include the following: . - ot men
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4] Monthly reports due on or before the fifteenth Daf of each month providing a summary
account activity report showing the aggregate balance of accounts receivable from customers at the en;i of
the preceding month; biilings to customers for the preceding month, Fiscal Year to &te, and Cc;nu-act Year
't.o dz?te;. collections from customers for the preceding month, Fiscal. Year.to date, and Contract Year to date;
a@iuménts to customers' dccounts for the preceding month., Fiscal Year to date and Contract Year to date.
The report shall provide a breakdown by classes of users. Revenues received shall be divided between
Rates and Miscellaneous Revenues, .

- (i) Quarterly reports due on or before the fifteenth Day of each month following the. end of .
__each quarter of a Contract Year showing a detailed accounts receivable trial balance for each individual
customer as of the ﬁr'eceding quarter, as reqonciléd with the aggregate balance of accounts receivables in
the summary account activity report sub:ﬂitted pursuant to Section 6.10(d)(i);
(iii) Annuai repox.'ts due within sixty Days of the end of eachi Contract Year showing a
' compilation of the monthly and quartcrlj.f reports set forth above; and

@iv) Periodic System reports as may be requested from time to time by the City.

() - The Operator shall supply comprehensive monthly operating reports including a itemized report of
all work performed under Schedule K and emergencies as well as under the Services. Such reports shall compile

data in current month and year to date formats. The Operator shall issue an annual report summarizing all activities

~ from the preceding year, The report shall provide a summary of all additional expenses, yearly totals of water

produced, water delivered to the Water System, power consumed, fuel consumed, inventory items used and the cost
thereof, valves exercised, valves repaired, hydrants maintained, bydrants repaired, services repaired, services
replaced, water mains repaired by size and location, sewer mains repaired by size and location, catch basins cleaned,
linear feet of sewer cleaned including locations thereof, Service Investigations,.flow tests, _Lateral'Pipe Repairs,
.it.emization of mechanjcai ar;d-elccﬁ'ic equipment repairs and the- cost thereof, Operator’s personnel man hours
worked under the Services, dperator’_s personnel man hours worked on Repair and Replacement Items and

emergencies, meter calibrated or repaired under 6.17, meters read and other items as may be requested by the City.
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() The Operator shall be responsible for the maintenance of mapping for the Water System,
Wastewater System and S{orrhwat.er System provided by -tﬁe City. The Operator ;hall be rcsponsible fm.' the
mainteriance of interseétion maps showing the location of all City water valves provided by the City.

(h} All System records shall be the_prdperty of the City, whici'; records s.hgll not inciude Iﬁnapcial
| information of the Operator except as necessary for Cost Substantiation or-to demonstrate satisfaction of Minimum
Financial Criteria. All systems and software used for access, storage a_nd analysis of records and data shall be
suppfiad to the City by the Operator at the en& of the Term. The Operator shall provide c.opies of all .System data to
the City upon regular monthly data back-ups. No records shall be removed or destroyed without prior permission
from the City. All City reco;'ds shall be maintained .in accordance with the State Records Management Plan. All
_ records agreed by the City to be the Operator’s confidential records shall be kept in separate ﬁle§ or on computers
not accessible to the City. | .

Section 6.11. Staffing.

(a) | The 6perator shall provide a staff of qualified and experienced efnployees, and third party
contractors.who have.direct experience in operating, maintaining, mﬁnagixig aﬁd repairing potable water, wastewater

and stormwater systems similar in nature and characer to the System. -

(b} The Qperator shall provide a resident manager accessible to the City and its employess on 2 full

time basis during normal business hours. The initial resident.manager shall be the resident manager named by the

Operator in its response to the City's Request for Qualifications and Proposals, submitted April 22, 2002. The

Operator shall not reassign the initial resident manager during the two year period foll&wing the Commencement
Date. Should the initial re.sident manager become un.available,_the City shall have the right to consent to any
replacement resident manager offered by the Operator.  If .an acceptable replacement is pot oﬁmd by the
Company, the City shall have the right to terminate the Contract upder' Section 9.4.

(¢c)-  The Operator shall provide and maintain an organizati.onal chart that identifies the staff providing
 the Services together with t.helr job clﬁssiﬁcatimis. 'ﬁw organizational chart may be revised from time to time at the
- discretion of the Operator provided the Operator notifies the City of any proposed material revisions thereto no later
than thirty Days prior to the proposed effective date of such propose.d revisions. The City shail have the right to

review and comment upon any such proposed revisions within such thirty Day period. The Operator shall in good
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faith consider any comments provided by the City, and shall respond to the Ci& in writing regarding any such
comments. . |

.(d) - The City shall forward all complaints about the Operator’s em.plojees c.:r sﬁﬁ in writing to the
Oﬁerator, which shall address such complaints with the offending E.mployee_br _staff in an. _hppropriate and timely
mauner. If the basis for any such complaint is not cpm;cted to the reasonable satisfaction of the City, thé City shall
have the right to require that such person no longer providt:', any of ;he S_ervicés.

" (e) Ihe.-dpérator shall -provide ongoing training- programs for all p.er-so;mél in operations and
maintenance procedures, ﬁmggement and process.pontrol, QA/QC, right-to-know, safety, etc. as required for proper
perfoz_-mancé of their duties arid for-professional devﬁlopment.

Section 6. 12 Licenses. "The Operator shall acquire and hold, or cause.its personnel to acquire and hold, all

Licenses. .

S-_ecti_on' 6.13. Fines and Penalties. The Operator shall pay all fines anci penalties, without limitations,
assessed against the City and/or the Operator for the Operator’s non-compliazice with this .Ag'reement.

Section 6.14. Safety aund Security. The Operator shall provide for and maintain security an& safety for the
System. Fences shall be maintained in neat order and structural integrity. Gates, access points and doors shall be
kept locked and structures protected ﬁom unauthorized entry and security alarms (where applicable) sl.aall be
maintained. |

" -Section 6.15. Emergency Situations

(a) ‘The Operator shall immediately notify the City and all applicable emergency and regulatory
agencies of any activity, problem or circumstance that it becomes aware of that threatens the safety, health or
welfare of the users of the System or the resider;ts of the.City or violates a Permit. Such notification sha!l be made
by .thc Operator in accordence with Permit requirements and an emérgency pﬁn to be developed by the Operator and

* submitted to and approved by the City and the. DEP. |

® Tn an emergency, the Operator shall act, to the extent possible, in consultation with an Authorized

Representative of the City, to prevent threat‘ened damage, injury or loss and continue such actions until the

threatened damage, iﬁjury or loss has been abated.
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(¢) . Inanemergency, which, in the reasonable judgment of the Operator, is likely to result in material
loss or damage to the System or constitute a material threat to human health or safety, the Operator may sus-p.end
operatic.m. of the S)Irstem or portions thereof. |

(d) The Opera.tor shall respond to emergencies in accordance with applicable regulations .énd
rgquirc:.nents-and with such persormel an& equipm;ent as hecsary to maintain or restore the operations of the
System in a timely manner with the least possibl.e disruption or inconveniense to tt_le users of the System. The
Operator shall fully mobilize all needed equipment within four hours, if not s-ooner, of receiving notice of an
emergency. The Operat(_)r’s response to such emergencies shall inc!ude,.but' not be limited to: the provision of any
and all labor;. excavation equiptﬁent ;md tools; déwateri_n_g processes; tre_nch protection; safety equipmeﬁt; traffic
protet;tion; by-pass pumping; protéction of utilities; pipes, fittings and repair clamps; disi.nfecﬁon chemicals;
beddmg and backfill materigls; compaction; paving repairs and road opening permits which may be required.

Section 6: 16. Access to and [nspec ection of the S!stem. Authorized Representative(s) of the City shall haye
the right from time to time or at any time, upon regsonable nonce, to inspect, monitor and review the System, and
the op;eration, maintenance and management thereof. In the event that such inspection, monitoring or review reveals
a. la;:k of repairs or necessary maintenance to the System, an Authorized Rep'fesentative of the City shall identify
such 1tems to the Operator in. wntmg The Operator shall perform such repairs or: mamtena.nce items on a mutally
agreeable schedule To the extent that such repairs and maintenance are required as a result of the failure of the
Operator to comply with this Agreement, then the cost of all such reinspection and all such repairs and maintenance
itezﬁs shall be paid by the Operator.

Section 6.17. Erov;s;ons Specific to Water sttem.

.(a) The Operator’s maintenance of the Water System shall mclude-

(i) Routme painting and repairs to existing structures -and - the Minimum Capital

Improvements and Additional Capital Improvements, both interior and exterior; pamnng of all mechanical

equipment, such as 1:;1:111;5, motors, sump pumps, valves, piping, panels, tanks, ¢tc., to prevent corrosion of

.' such- e(iuip.m.em; -pz_gi-nting off all fire hydrants on a five year.cycle; calibration of instrumentation every two

years; sampling, testing analysis, reporting, billing and collecﬁoné; General Maintenance; all site work
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associated with the general and detailed maintenance work, including locating and operating of valves; and

.operating of fire hydrants; in 2 manner that protects thé health, safety and welfare of the users of the Water

* System and as requ'i.red by prudent industry standards and utility practices;

(ii) Supply Plpe Repairs, Snpply Pipe: Replacements Hydrant Replacements, Hydrant

'Mamtenance and chau- Hydrant Flow Tests, Hydrant Relocations, OMB Repaus, service turn-ons,

service turn-offs, Servwe -Investlgatwns and mark-outs; provided, however, thaf all the items in this ctause

in qxcﬁss of those units per year set forth in Sch?du’le K shall constitute Repair and Replace;nent Items;

(iif) Cooi*dha’tion with propel.'ty owﬁer in the evcz-lt of Service Breaks in order to ensure that
the integrity of the_Wa:ér System is maintained, water loss s -minimi.ze;'j and-cross contamination is
prevented; .

. (iv) Development and provision, until such time as the proposed 'SCADA‘ System is in place,
of a microcomputer-based process reporti:ig- system that fumishes complete and accurate records and
regulatory reports in a_format acceptable to the City and to the I_)EP. Such reporting system shall be
capab.l.e of pl;oviding historical data and trend..s and computing data generated by the City’s SCAbA
System, once operational. -

‘O Periodi.p testing of the Water System, including, without limitation, the instaltation,
removal and testing of the meters in accord;mcr; with 6.17 in accordance with prudent industry and utility
standards as outlined in N.JA.C. 14:9-6.1 and in accordance with American Water Wor‘:s Association
Standards. Process meters shall be calibrate.d in accordance with manufacﬁnrer’s requirements. Al

generators and engines shall be exercised on a regular schedule at times to minimize inconvenience to

_ residents resulting from noise;

(vi)  Disposal of all sludge, scum, grit, screenings, trash and refuse generated by or resulting
from the provision of the Services. relating to the Water System in accordance with applicable law and
regulations pertaining thereto; .

- (vif) “ Momtormg and controlling of ali-levels of the storage reservoirs, surge towers and

storage tanks, if any, on at least a daily basis or more frequently as required to ensure proper pressures and
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adequate capacity for satisfactory service and fire fighting capabilities throughout the Water System. Tﬁe
Operator agrees that it will fully utilize the SCADA system instalied under minimum caeital improvements
and that it will inmediately inform the City of the failure to operate as ir-xtended of any part of the SCADA
system The Operator will be allowed input into the design and capabllmes of the SCADA System.

(vm) Begmmng on 1he first anniversary of the Commencement Date, development a.nd
implementation of & Water System head loss-testing program to evaluate the condition of the Water
' Sj;stem’s'piping. Amlmmum of forty theusand feet of weter pipe, .incleding water Mains, shall be flow
tested each year, such that thie entire “;ater System sha_ll be flow tested by the end of the eleventh Contract
Year. Flow tes.t._resy.tlts shall be submitted, along with the Water System’s condiﬁon evaluatione and
repair/replacement recnmﬁmdetiom, to the City on a yearly basis; provided however that prior to the
fourth anniversary of the Commencement Date, all flow test programs shall be coordinated with the City
. engineer in connection with the Minimum Capital Imiprovements;

(ix) ' Inspection of each waier eupply well and pump station and observation of ell associated
mechanical and electrical equipment which includes but _is not limited to pumps, motors, sump pumps,
valves, piping, chart recorders, chemical softening systeiﬂs .control panels and alarm panels, on at least a
daily basns and as necessary, to provide all operatmnal and maintenarice services required under the terms
of this Contract and manufacturer’s recummendatlons. . This service shall include inspection of the well
area, inspection of all valves, evaluation of the condition and performance of the pumps during pumping
mo_de, recording of pH and chlorine levels, and inspection of leaks within the softening system. Regular
ma_i'ntenance service shall also include, l?ut not be limited to, lubrication of all bearings; tightening of all
scels and)or gaskets; repair of minor leaks; replacement and tightening of all ‘packing; replacement of‘
miscellaneous gauges, small valves, and fittings; replacement of ink, blank charts and all else required to
operate the chiart recorders; m’aini_enéilce of sump pumps, sump areas and all control and alerm pacels, and
inspection of all equipment, panels, wires, conduits, pipes, etc. for corrosion due to chemical exposure

(x) Video inspection of the wells during the second, tenth and twentieth Contract Years or

earlier if problems with well performance are observed, At the time of such inspections, the well pump and
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motot shali be lfepla..ced or completely o{ferhauled. damaged screen or piping shall be replaced and electric
and control .systems shall be carefully inspected and repairedfreplaced as needed; provided however that
ang'( required'well pump and motor replacement or overhaul, damaged screen or piping repllacement, and
slecirical and c%ontrol s&stem repairslreplacements._ shall be Repair .and Repilacement .Items;

(xi)’ | Inspection at least a.nnually of the operation of thé alarms at all locations so eqﬁpped-

(xii) Inspectwn of pressure switches and alarms and other Waf.er System controls at laast once

" amonth. The controls shall be reset as Necessary;

(xm) - Respondmg to all alarm calls within the Water System and the making of the necessary

control adjushnents Dunng power fallures the Operator shall verify emergency power is onkine, where

: appllcable restart all eqmpmentas needed when normal power is resumed, and remain at the location until

proper performance of the eqlupment is ensured;.

“(xiv) Vlsmng the' Chestnut Street pump station and treatment facility (aiso.known as the

. Chestnut Street filter plant} and all associated Minimum Capital lmiarovemems, at least evefy day.. The

operation and maintenance of the Chestnut Street pump station and treatment facitity shall conform to all
equipment manufacturers’ instruction. This shall include bufnot be limited to lubrication of all bearings;
tightening of all seals and/or gaskets; repair of minor leaks; replacement of miscéllaneous gauges, small
valves and fittings; replacement and tightening of all packing; replacement of ink, blank charts and all else
required to operaté the _chz_m recorders; maintenance of all control and alafm panels; and inspection-of all
equipment, panels, wires, conduits and pipes for corrosion due to chemical exposure.” Each valve in the
Chestnut Street pump station and treatment facility shall be exercised on a quarterly basis. The Operator
shall remain at the Chestout Street pump station for as long as is necéssary to monit_dr the performance of
the booster pump during pumping mode. The Operator shall not be responsible for mechanical
maintenance of the abandoned surface water filter plant housed in the C_heétnut Street facility; |

(xv) _ On 2 daily basis, recording the pH and chiorine levels, Walker Road Reservoir level, and
pump aﬁd flow rate at the Chestnut Street pump station and treatment facility and adjust such levels as

needed.



(xvi) A;II hydrants should be inspected for wear and .tear after each reported use by the fire
department. Beginning on the first anniversary of the Commencement Date, all hydram.:s shall be flushed at
least once a year and the condition of each _hyt'ﬁant, and maintenance performed on such hydrant shall be
recorded. Flushing shail, at a minimum, consist of removing the cap and replacing the cap gasket, if
necessary, cheéfcing‘ for- énd; if hecessary, i‘emoving -standing wa.ter, inspecting the hydrant nozzle
(including replacement of any gaskets, if nece_ssaryj and operating the hydrant while checking the packing
for ieaks Alt hyc_lraﬁts with oil n;.servoi.rs shall be checked and filled in accordance with manufacturer’s
recommen.d;ti'ons as part of the ﬂushi.ng program. The Operator will, upon contact from the City's fire

- department, be present at all multiple; alarm fires to address a.ny hydrant probl__ems that occur during the
event; provided however that if response to such an event occurs befc.Jre 7 am. or after 3:30 p.m., the cost

" of such response sﬁz,tll be a'Repair and Replacement Item. All hydrants found to be broken or inoperable
shall be bagged and _shalI immediately (within fortyeight hours after di;covery) be replaced or repaired;

“(xvil) Immediate tha\.wing, re];.,air or replacer_nent of all water Mains, Service Lines and hy.dmnts
that become t‘rozeﬁ, anci if such condition requires the repair or replacement of such item so. as to thinimize
disruption of custemer service; provided, however, that any such repair or replgceﬁeﬁt shall constitute a
Repair and Repiacemeﬁt Item;

(xviii) On a yearly basis, beginning on the first anniversary of the Commencement Date, the
performance of an infrared scan on afl'w;all and pumnp station motors, motor starters, combination starters,
motor control centers, variable frequency drives,'equipment and electrical connections with potential hot
spots. A vibration analysis of pumps and motors shall also be perforrﬁecl at Jeast once a year;

(xix)  The necessary service to maintain the natural gas engine at the Chesmu.t Strcpt pump
station and trea'tment facitity. This shall include, but not be limited to, verifyiﬁg the oil level anc! adding oil

- as needed and stheduling an engine service every one thousand hours. iu addition, the Operator shall .
- schedule a top end service the sooner of every fourteen-thousﬁnd hours o every two yeérs (if desired by the
City), each by an authorized manufacturer's representative, the costs of such top end service to be paid by

the City;

45



o

(xx) On a quarterly basis, or more frequently if necessary, the'bperator shall provide the
performance of general cleaning (as described in this Section 6.17(a)}(xx)) of the Chestnut Strest puﬁp
sﬁﬁon and treatment facility and all well.'station buildings, any proposeﬁ pt.:mping or water u'eatment
faclllty to be built in the future, the associated Mmrmum Cap:tal Improvements and facility grounds. Dirt,
dust and debns shall be removed from pumps, motors, sump pumps, control and alarm panels, chart
recorders, electrical - equipment and piping appurtenances. AH buildings’ windows shall be washed, all
interior_and exterior bl;i.lél.-ings’ lights shali be checked for operation and all .-Bm‘nt bulbs shall be rcpia_ced.

Facility gr&unds shall be kept free from trash. The Operator shall not be responsible for general cleaning: ;

and dusting of the aréa within- the.Chestmut Street pump station and treatment facility that houses the

aba.ndonecf éurface water filter plant;

(xxi) * Arranging for the delivery of all necessary diesel fuel and natural gas for all engines
within the Water System andconsumables as describod in Section 6.6. i :
(xxii) - Respom:lmg to 'requests for Hydrant Flow Tests w1thm three Days.

© (xxiii) Thc Operator shall exercise only 25% of aII water main valves each year such that the

entire city valve inventory is exercised every four years, Prior to the fourth anniversary of the

Commencement Date, the valve exercise program shall be coordinated with the qngineer responsible for the
Minimum Capital [mproveinents. Many of the City’s valves are of the age and type to contain packing
glands and packing gland bolts. During the operation of these valves, the Operator shall take care not to
use excessive force to snap these bolts. The Operator shalt gradually repeat open and close motions slowly
progressing with the closure of each vaive. Should the Operator when closing any valve feel a ﬁacking_
gla.nd bolt snap, he shall immediately cease closing the valve and attempt to raise th;a valve to its fully open
position. Sﬁould the Operator in operating any valve create a packing gland leak, he shall attempt to
continue to oper#te the valve up or down to eﬁ‘ecti.vel.y eIirﬁinate-or minimize such leaks. No valve
exercising program sh:_;ll be conducted whenever the weather.is below freezing or predicted to be below
freezing in the conﬁng 24 hours. All valves indicated to be 4-inch diameter or smaller shall be ope;ated by

hand. The Operator will note and record for each valve operated (1) was the valve ﬁllly operable (2) the
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number of counter clockwise 360 degree turns he was able to turn the valve closed and the number of

clockwise 3;60 degree tumns he was abie to return the valve to the open position (3) did the valve leak while

being operated (4) dlid the leak stop when the valve was fully opened (5) the condition of the vaive box
when found,(was the cover 0;1 or off, was the box full of dirt or debris, was the vaive not accessible, was
the yaive box at a suitable grade in reference to the ground surface, was the valve box top section broken, |
efc.) . |

| (xxiv) Inspection of a.all_presmxre.reducing and all air valves. and relief valves on a quarterly
ba.;tis. A.ny obsewé;i problems shall be reported to an Authorized Represeutativ;a of the City for further

evaluation. Routine maintenance shall be performed as per manufacturer’s recommendations and prudent

' industry smndar&s’.'

- (xxv) inspcction of all underground and aboveground structures housing Water System
equipment sr..mh a_s.val.w.fes and px.-essure regulaors ona quarterly basis; . .
{xxvi} _ Inspection of the V.falker Road Reservoir intemmally within eighteen .months of the
Commencement Date and during the tenth and twentieth Contract Years by a qualified structura] inspector
certified for underwater inspection; i |
- (xxvii) Preparation and submission of the DEP water allocation permit application and any
in.teractinh n.ecessar.y with tﬁe City or the DEP, in ordéf to re;lew any Permits- necc.ssary for the- operation of
the Systems; | o .
. (xxviii) Maintenance of a log of all inspection services performed, problems éncountered and
other data as appropriate to the prudent industry standards and regulations; _
(xxviii) Inspection of the Orange Reservoir dam and spiliway on a monthly bas.is;
(axix)  Video inspection of the subm_erged intgke strﬁctme at the Orange Reservoir dam on a
yearly-basis, beginning: in the second c;unu'act year; L T
(xoxx) Iyspéction of the ﬁﬁy-thousahd gallon surge tower located in the vicinity of mountain

well number six on a yearly basis, beginning in the second contract year. An ultrasonic scan to measure
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steel thickness shall be performed during the second, fifth, tenth, fifteenth and twentieth Coﬁtr;act Years and
spot surface preparation and minor painting of the surge tower shall be performed as needed;

(ouxi) _Inspection of the strippers at the Gist Place and Orange Park wells by a certified inspector
every two years commencing in the second Cc-mu-act Year;

- - —{xxxii} Replacement of any missing or broken valve covers or mi.ssing or broken manhol.e COVers
in ?.ccordahce with prudent industry standards and time frames;

(xxxiif) Large meters (3 inches and above) -shail be teéted once every 4 years. The. 6pemtor shalt
test and record the results of all meters tested in_accordance wrth the Ame_rican Water Works Association
Standards. Based on. the meter test results, the Opémmr shall repair, calibrate and reuse the meter or, if the
meter cannot be repaired, discard the meter. Documentation of discarded mct.ers shall be submitted to the
City; provided however that should the-quotec-l cost o repair a water meter equal or exceed 70% of the cost
to purchase a new water meter, the water meter shall be considered to be broken and the cost of a new
replacement water meter shall be' paid by t-he City; . |

(xxxiv) One year aﬁgr the Operator has ésiablished an accurate billiﬁg and collection system, the

Operator shall evaluate water losses in the Water System based on the amount of Raw Water as measured

- 'by-existin_g meters coﬁ'lp_ared to'the metered water distributed throughouttile Water System. On an annual

basis, the Operator shall submit to the City a report outlining the quantity of unaccounted water for their
review. It is the goal of the City to limit unaccounted for water to. no more than 15% of the total volume
produced. The Operator shall operate the Water System in a manner consistent with that goal to the extent
reasonably practicable by promptly fixing lealﬁng pipes and punips and romnenﬁng legks requiring
Repair and Replacement Items and Capital Improvements to the City. Tﬁe City shall cooperate with the

Operator in achieving such objéctive by promptly approving Repair and Replacement Items and Capital

_ Improvements for such purposes.

{b) The Operator shall make every attempt to identify and report to the City the person or persons

responsible for causing damage to components of the Water System, such as fire hydrants, mains, services, valves

etc. The Operator shall when possible obtain copies of any police reports available for such damage and forward a
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copy of that report to the City. The Operator shall assist the City in determining the total loss to the City including

emergency response, repairs, loss of water etc.

Section 6.18. Provisions Specific to Waétewater System.

(a) The Operator shall not be responsible to implemeﬁt or enforce the rules and regulations
,conceming discharges to the PVSC treatment works, which are implemented and enforced by PYSC. The Operaior

- shall provide PVSC with access to the Wastewater System as required.
{b) .  The Operator’s maintenance of the Wastewater System shall include:

_. (i) Developﬁent- a.nri implementation of a program for the identification and isolation of
.inﬁlh'ationlinﬂow (I/I) into the Wastewater System. The Operator sha;ll. make recommendations for repair
.ur teplacemené of portions of the Wastewater System, where cost effective or where required to protect the
structural integrity of portions of tl;e Wastewater System, based on the inspection program set forth in this

Agreement and based on the Operator's routine observations made during performance of the Services.

(i) - Disposal of all sludges, scum, grit, screenings, trash and refuse collected by the Operator
during its-maintenance and operation of the Wastewater System; provided, however, that none-of such
materials shall be flushed through other sections of the Wastewater System or the Stom_lwatel.- System,
dumped on the sueeﬁ, or dﬁmped into ditches, catch basins, storm drains, or watercourses. Trucks

hauling solids or semi-solids from the Job site shall be sealed tight so as to prevent spillage;

s

(iii)  Setting and cleanup of all Sewer Mains at least once every three years, or asneeded for

those sections whiph exhibit a history of problems, in order to prevent the blockage of such Mains;

(iv) Beginning; on the first anniversary of the Commencement Date, cleaning of a minimum
of seventy-thousand linear feet of wastewater pipe per Contract Year (including multiple cléanings of the -
same pipe) pursizant to the following wastewater pipe cleaning program pepared in consultation with the

City:
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4))] Non-emergency cleaning 'operations shall be conducted Monday tlu-o_ugh Friday,
between the hours of 8:00 A.M, and 4:00 P.M. ﬁnless otherwise agreed to by the City;

(@)  Ifnecessary, cieaning shall be suspended at one location and moved to moﬁer
lc_:cﬁtion to clear blockage(s) at such other location;

3 - C_lea.ning shall consist of a Light Cleaning or Heavy Cleaning. The cleaning
method to be used shail be determined based updn the condition of the line at the time the work
commences anti ag necessary to ensure adequate cleanliness for television ?nspection;

4) Cleanings shall begin at thé. upéheam end of a sub-area and work downstream
with all \.lpstream séctions of the pipe being cleaned before dc;wns_tream sectionsof the pipe; and

(ﬁ) | Uncovc.ared manholes shall.not be left unattended and all manhole covers shall be
replaced immediately after work is completed. " . |
(vii) Inspecl:i.m_l, on a regular basis, of the Was._tewater System, including sewérs, manh'ole.s and

appurtenances. AI] sewer Mains shall !.:e internally inspected via television .cdméra {or such other method
api:roved by the City) and documented on video tape over a ten year period -with such work being
perfanne& in. suhstantially equal annual increments. Tw6 copies of the inspection tapes shall be submitted
to the City on a ;nunthly basis: along with two i:obies of the writtet_: report summarizing inspections
completed durihg such period. Th; report shall document all areas of pipe failures, indicating location,

type of failure, and corrective action’ recommended. Additionally,'location of leaking pipe joints or

. sections shall be documented and noted on monthly reports based on such inspections or other information

the Operator becomes aware of in the course of providingthe Services.

(viti)  Inspection of all sewer lines in advance of commencing work to determine if surcharge

conditions exist. In the event the Operator encounters any sewer lines that contain a surcharge sufficient

enough'to prevent cleaning or. inspection, it will immediately notify the City and confer as to the course of
action to be undertaken. The Operator:shall provide adequate pumps and equipment to dewater the

surcharge and bypass sewerage to a downstream Iocation;
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(ix) Investigation of any malfunction of the Wastewater System to determine thle .namre of the
malfunction and establi;sh whether the malfunction is the responsibility of the Opérator. the City or a third
party to répair. Corréctive action (i.e., removal of blockages) shall be taken immediately to restore the
‘Wastewater Systém to propet ﬁncﬁon. During such corrective action, the Operator shall provide all
measures to maintain the operation of the Wastewat.e; System and l.imit the cx.tent of any spillage,
inchuding, but. not limited to, by-pass pumping or use of tanker trucks. Corrective action shall be
continuously provided until the malfunction is remedied and the Wastewater System is retumned to normal
operation. Once the malfunction has. been remedied, the Opérat.or shall be responsible for determining, to
the extent possible, the cause of the malfunction and scheduling necessary corrective action (such as Light
Cleaning, inthigatiﬁn,'etc.). All broken or missing manhole covers shall be replace.d within one Day of
discovery. -Adcquaté waming and traffic protection devices shall be provided and temporary protection
measures over the opening shail be instalied until a new manhole cover is provided; and

(x) frovision of traffic contro]l where necessary during the performance of work by the
Operator or the Operator’s subcontractor, to protect the Operator’s employees, subcontractors, agents, and
" the general public. ‘All controls erployed shall be in accordance with (i) the applicable sections of the '
Technical Specifications, (ii) the appﬁqal.:.l;: requirements of the City and (iii) the latest version (at the time
the Services are perfdrmecl) of the State Department of Transportation’s Standard Specifications for Road
and Bridge Construction. e

(¢). The Operator shall take prudent precautions and exercise due care so as to not damage the

Wastewater System, or functional parts thereof, durinig cleaning, evaluation or servicing. If the Wastewater System

is damaged during these operations, the Operator shall notify the City and make any and all repairs that, in the

opinion of the City, are necessary. All such repairs necessitated by the Operator’s actions shall be done at the

Operator's sole expense, at no cost to the City, and in a time.period specified by the. City.

Sectior: 6.19. Provisions Specific to Stormwater sttgm.' .

(a) The Operator;s maintenance of the Stormwater System shall include:
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(i) = Development and implem_e.nmtion of .a program | for the identification, isolation, and
where cost-effective, alleviation of flooding or to protec.t the structural integr-ity of the Stermwater System.
The Operator shall make recommendations for repair or replacement of portions of the Stormwatei' System,
where cost eft-'ective or where required to protect the structural iptegi'ity of portions of the Stormwater
System,. based on the inspection proé:*am set forth lu this Agreement and based on the Operator’s routine
observations made during performance of the Services. _

(ii) Disposal of all sludges, scum, grit, screenings, trash and refuse collected by the Operator
during its maimenance of the Stormwater System provided, however, that none of such ‘materials shall be
ﬂusheci through the Stormwater swstem or the Wastewater System, dumped on the streets, or dumped into
d'itr.;hes, catch basins, storm drains, or watercourses. Trucks hauliné solids or semi-solids from the job site
shall be sealed tight so as to prevent s;'.a.illage; ' .

(iit) Cleaning of all Storm\;vater System Mains and man_holes at least once every five years, or
as-needed for those sections which exhibit a history of prablems and thus require more frequent cleaning;

(iv) Cleaning-all catch basins and inlets at least twice a year with the condition of and
maintenance perfé'nned on the inlets to be recorded. AII catch basins and inlets found to be blocked shall
imme;iiat_ely (within forty-eight hours after discovery) be cleaned;

¥ The immediate cleaning, repair, and replacement of all Stormwater System Mains that
become blocked so as to minimize the pot:antial for fboding;

“(vi) The cleaning of all open public channels at least twice per year of vegetative overgrowth,

“ fallen leaves, debris, floatables and sediment buildup that could adversely affect flow;

(vii) = The cleaning of all inlet blockages resulting from snow/ice/leaves/debris that impair the
storm drainage flow and cause surface flooding;

(vii)  The replacement of all broken or missing manhole-covers or inlet gratings within one

- Day of discovery. Adequate warning and traffic protection devices shell be provided and temporary

protection measures over the opening shall be installed until the manhole cover or inlet grate is replaced.
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Section 6.20._Mari OQuts, The Operator shall b;e responsible for mark-outs under tln;:-
system. The Operator shall respond to requests for mark-outs for all of the City’s fa-,cilities in the C.l
South Orange Townshtp, the Township of Maplewocod, the Township-of Mlllbmn and the To.
Orange. The Operator w:[l be responsible for any damages caused to System components due to lt§ wwut, tACHON
or error in locating and markmg same provided that proper notification of the marleout request was recewed.
Section 6.21 System Inspections.

(@ The Operator shall be responsible for performing a complete inspection of the existing System
within three (3) months of the Commencement Date and submitting an evaluation report to the City for its review
outlining the results of the inspectioﬁ and cost estimates for any repair deficiencies. discoveredduring the inspection.

(b) ~ The City shall have the right to have the System inspected by an independent contractor providing
they afford the Operator with two weeks notice. Any defi.r.:iencies noted during the inspection resulting from the
Operator s failure ta operate or raintain the System in accordance with the requirements of this Agreement or
resulting from the Operator’s neghgence shall be repaired by the Operator at no cost to the Owner within the time
period established by the City.

| Section 6.22.  Minimum Capital Improvements. Once a Minimum Capital Improvement is completed
and brought op-line by the City, the Operator shall be respansible for the operation and. maintenance of such
Min.imum Capital Improvement. Operation shall be in accordance \.vith manufacturer’s .directions and prudent
industry standards. Regular maintenance shall include all manufacturer’s recommended servicing as well as reguiar
cleaning, painting and replacement of normal wear and tear items.
Section 623 Operstions Committee, The City and the Operator shall establish a formal
Operations Cémmittée, consisting of two representatives from tl;e City and two representatives from the Operator
which shall meet to. discuss issues related to the System; to receive and review reports; and to confer generaliy to
enhance communication between. thg. City and the Operator. The Operations'Committee shouid meet monthly and
shall h.old a special meeting three months prior to the following fiscal year of the City to discuss and submit capital

needs requests to the City. In addition to such meetings, representatives of the Operator shall be available to meet
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with the Mayor and members of the Council of the City or their Authorized Representatives, as reasonably requested
by the City.
Section 6.24. Grant Assistance. The Operator shall assist the City in identifying and applying for System

related grants. Such assi'stz;nce shall nbt, hpwever,-require. the Operator to lobby for or advocate on behalf of the

- City for such grants.

Section 6.25. Billing and Collections.

(a) The Operatonl shall be responsible for the preparation, delivery, maintenance and collection of all’
bills an:d invoices to the customers of the System; provided however the City shall present to the Operator a list of
facilities that shall not be billed for Services, such list to be periodically updated by the City. Within thirty Days of
the Commencement Date, the Operator shall fead aif System meters to e_stablish a base line for each customer. The
Operator shail iJl‘Bpan‘., with the approval of the City, the format and content of all bills, |

) The Operatof .é_;hall develop a written policy in dealing with customer service and complaints
relating to billing and collection matters, which policy should be approved by the City.

()  The Operator shall.éxercise, on its own behaif and on behalf of the City, all‘ powers which it and
the City may have in collection matters and shall use statutory powers pertaining to ‘any and all remedies granted to
municipalities for purposes of collection, including the imposition of interest on un;;aid fees and charges and the
termination of water sewi;:e to System customers; provided however the Operator will not be responsible for
litigation and other enforcement activities to collect unpaid amounts, other than tenninatiﬁg service to customers at
the request.of the City or in compliance with specified City policies as set forth in (g) below.

o (d) The Operator shall maintain a local (or toll-free) telephone number for customers of the System to
handle questions, problems and inquires.

() The City shall provide cashier services within the municipal building to aliow customers to pay
biils; during normal Business hoﬁrs, Monday through Friday. The Operator shall provide the City with one computer
station, six additional licenses for installation on other computer stations, and u'ai_n.ing for the billing software used

by the Operator.
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() The Operator shall design the billing ar.nd collection system so that it will interact with the City's
existing computer ;system. The computer station and software shall be “Windows NT” compatible or such other
format acceptable to the City and shall be capable of uploading billing information to the Operator for input into
their billing data.base using *“Virtual Private Network™ or such other method approved by the City.

(g) . The Operator shall conduct quarterly readings of -all customers’ usages and shall bill such
customers aqcordingly. Bills shall be mailed to customers within fifteen [_)ays. of conducting meter readings.
Delinquent notices shall be_ mailed to customers after thirty and sixty Days of non-payment and interest shall be
charged in accordance with applicable State and local requirements. Shutoff notices shall be sent by certified mail
after ninety Days _a:nd the Operator shall shutoff Service to delinquent customers ﬁve_Business Days after customer
receipt of the.shutoff notice, .

1)) In addition. to the City’s other obligations with respect to Capitél Improvements, the City shall, at.
its expense, within thirty (30) months followi_ng the Commencement Date, replace all Water Systemn meters that
measure water and wastewater usage by residential users of the Water System. The réplacemant meters shall be
radio-based meters that are capable of providing meter readings by radio siérxals transmitted to mett.;.r teading
equipment located on public roads off the property on which the meter is located. Such meter equipment to be
installed by the City shall consist of all equipment necessary for such meter mﬁings, including meters, radio
‘transmitters and e.quipment to receive the radio transmissions and record usage on a regular basis, a.nd at least once a
| month, the City shall update the Operator regarding the number and location of thg meters replaéed and the sc.hec.iule
for rgplz;cing the remaining meters, and shall generally cooperate with the Operator_in the collectio.n of meter
reading data during the replacement pro.cess, including in those situations in which meter readings by the Operator
are adversely affected by the City’s replacement program or by the condition of the current meters. The City shall_

be responsible for enforcing all warranties relating to such equipment and for repairing or replacing defective

o réplacélhent meter equipment.

@ The Operator's obligations with respect to billing and collection are those expressly set forth in

this Section, including the Operator’s collection activities set forth in paragraphs (c) and (g) above, and the Operator

55



does not guarantee specific levels of collections or specific amounts of revenue. for the City; provided that the
Operator’s activities shall be based on prudent industry sumdar.ds. |

Section 6.26. A.gglication of Revenues. On and 'aﬁe.r the Commencement Date, all Revenues, other than
Connection Charges, shall be deposited in a City banicing account daily. Connection Charges shall be retained by
the. .O-pe.r;tor. -C.onnection Charge; receive.d.by the Cfty will be forwarded to the Operator.- ”

Section 6.27. Co.st Substantiation, Except for Services providéd by the Operator for the Service Fee, all
costs and expenses incurred hereunder shall be reasonabl;*,' documented and accompanied by a certificate, signed by
the applicab'le Authorized Representative (a) itemizing such costs and cx;;cnses, including labor, materials and a
fixed oyerhead component, if applicable, (b) idmtify_i.r_ng the event or Section of this Agreement giving rise to the
requesting party’s right to incur .such cost of expense, {(c) affinning that such cost or expenses represents a
cc.nmpetitiv.e price for the service or-materials supplied, and (d) providing any other information that is reasonably
requested by the other party in order to assist in the review of such c.ertiﬁcate. '

. Section 6.28. Public Notices. The City sh.all issue all public notices associated with non-corpliance with
regulatory requirements for drinking water standards, if and as required, and the Operator shall prepare such
notice(s) in compliance with the applicable regulation, submit such to the City, and peiy all costs incurred by the City
associated with issuing such public notices and shall provide all necessary support that the City ma).r reasonabiy
require.

Section 6.29. Pu_lﬂ&.&glaggnﬁ The Operator shall develop, with the advice and consent of the City, a
ct_)mmunications, publicity and community relations program in order to keep the City and System customers
informed about the operation and maintenance of the System, including the Consumer Confidence Report required
by the DEP. The Operator shall deal in a professional manner with community groups concerned with any aspéct of
the op.eration of the System. - The Obemtor shall prepare written summaries of all formal meetings with the City
and/or communit_)_r g_r_ou;':s- and provide t;w Clty “fith a copy. |

Seqioq 6.3!?. N. 9g‘ce of Litjgation. In the e.vent the Operator, or the; City receives notice of or undértakes

_the defense or the .prosecution of any actions, claims, suits, administrative or arbitration proceedings or

investigations in connection with the System, the péirly receiving such notice or undertaking such prosecution shall



give the other parties timely notice of such 'proceedings and shall inform the other parties in advance of all hearings
regarding such proceedings. | _ | |

- Section 6.31. Devclogmeni of Land The City shall retain the right to develop any of the lands upon which

__any portion of the System is located for commercial or rccreational. ptirpqses provided, however, that the City does

not interfere. wuh the operation of the System.-. The Operator shall inform the City hov; and if such action will

interferé with the operation of the system. The operator shall offer remedies to the City to mitigate any interference.

Section 6.32. Energy Costs. The Operator shall operate: the System in an efficient manner in order to
minimize energy costs to the extent reasonably practicable. The existing agreement with SYCOM Enterprises, Inc.
shall he. retained by the City along with the payments by PSE&G pursuant thereto, including monitoring payments
to SYCOM, standard offer program fee payments to PSE;&.'G- and any PSE&G p'ena.ity assessments.

Section 6.33, Sﬁﬂces, Stoppages and Other Labor Actions. The Operator shall make such provisions as are
necessary to ensure th'atrno portion of the System shall be shut down for any period of time due to strikes, lock-outs
or labor problems. In the event of a labor action, stoppage .or dispute by ‘the Operator's employee.s or its
subcontractors' employees that prevents thé' Operator’s personnel from entering 'upon and working on any part of the-
System, the Oﬁcrator-shall, at its sole cost, seek appropriate legal injunctions, remedies, or court c;rders. in any
event, the Operator shall continue to operate the System through the use of office per.sonnel, management, or other
resources at its disposal. :

Section 6.34 Required Equipment. .The Operator shall have the Required Equipment available in order to
provide the Services.

Section 6.35. Service Breaks. All Service Breaks shall be the responsibility of Ithe applicable property
ownier. Whenever a break in the line occ.:urs between the service box and the sidewalk and the curb stop can not be

] op_erated to determine which side of the curb stop has failed, the Operator shall excavate the curb stop and make any
temporary repairs necessary to the Service Pipe, such activitf tobea S'upply.-_Pipe Repair. The dpe;ator will then
inform the owner of the condi_t;inn of the Service Line and the likely hood of additional Service Line breaks in the
near future. If upon excavating the curb stop and the failure has occurred in the Supply Pipe or the curb stop itself

the Operator shall make necessary repatrs. Ifthe Operator determines such repairs are temporafy and that the entire
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Supply Pipe should be replaced, it shall securely cover and protect the excavation until such time as the City along
with the Operator can inspect the Supply Pipe. The City will then determine if the Supply Pipe should be totally
* replaced. . | _ _

Section 63§. .,E,ic.:ess Water. The Operator shall not make any sale of water _ﬁ'on_l the Wate_r System to any
other system; and the Operator shall not use the Water Sy;te.m for the purpose of conveying water through the

system to other sysfems {wheeling) without prior consent of the City.
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© ARTICLE VI[.
CAPITAL IMPROVEMENTS AND REPAIR AND REPLACEMENT ITEMS
Section 7.1. General

(@ Capital Iﬁprovements to the System shall includ_e Minimum Capital Improvements .an.d :kdditional .
Capital Improvements. Except for the Operatox_"s responsibilities under Sections"'?.é. and 7.3, the City and the
Operator agree that the under;:aking of Capital Improvements to the System shail be outside the scope of Services -
covered by the Service FeP;; provided howe.v'er that during the undertaking of such Capital Fmprovement, the.
Operator twill, as part of the Services, assist others with location of System éompop.ents. Additionally, the Operator .
shall cooperate with the Capital Improvement éontractor(s), including by making on-site personnel of the Operator
reasoniably available to perform improvement related tasks requiring operation of an element of ﬁ_le System,
incli:di:ng operation of valves, by-passing of mains, etc.; ﬁrovided however that the availability of such personnel
shall be determined based -on the Operator’s ability to provide'r;uch assistpncé Whife satisfying its obligation to
provide the Services without incurring overtime. In the event such assistance rgciuires the Operator to incur

overtime expenses or to hire additional employees on a full or part-time basis, the Operator shall notify the City of

" its expected expenses and if the City directs the Operator to provide such assistance, the Operator’s rezsonable costs -

. shall be borne by the City. To the extent Capital Imprpvemem.ts are undertaken in accordance with this Article VII,

the Operator shall be entitled to receive additional compensatioln in accordance with, and subject to, the provisions
hereof. | |

(b.) All Additional Capital Improvements that are constructed or installed by the Operator shall be
done so in accordance with applicable law and Technical Speciﬁ.cati.ons and shall become the property of the City

upon acceptance thereof.

Section 7.2 Qgpj&lhnmng&ﬁla_n. _

(a) 'Ihe.Operator.shaJL“in consultation with Ithe City, develop a Capital Improvement Plan. The
Capital Improvement Plan shall consist of: (i) a list of the parts of the System requiring Capital Improvements; (i)
the data collected .in accordance with Article VI supporting the need for such Capital hnpr(:;veménts; (iii) the

suggested Capital Improvements; and (iv) the expecte& increase ar decrease in operating costs resulting from the
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improvement. The Operator shall maintain the Capital Improvement Plan and sﬁall,'upon any change or revision
thereto, provide a copy of the revised plan to an Authorized Representative of the City. The initial Capital
Improvement Plan shall consist of tl_le Minimum Capital Improvements. The Capital Improvements Plan of the
Operator ;hall be based upon the observation and éxperience: of the Operator as the operat_orI of the System and shail
not inclt;de; or require._the QOperator to perform or cause to be performed, any engineering studies, system modeling
(hydraulic or otherwiss), cépacit'y evaluations, analysis that relates to the expansion, extension or relocation of the
System or any components there.of, or sim.ilar analysis or studies |

® Notwithstanding any provision in this Section to the contrary, the City may,. at any time and for
any reason, (i) propose Additional Capital Improvements to be undertaken by the Operator in accordance with

Sections 7.4 and 7.5 or (ii) undertake a Capital Improvement directly.

Section 7.3. Minimum Capital Improvements. The Minimum Capital Improvements shall be funded by
the City and the City shall provide the engineering design services, bidding for such consl:n.nf:tion and install's:ltion of-
the Minimum.CapitaI Improvements under the Local Public Contracts Law, contract administration and construction
inspection, services. The Op_erator’s responsibility with respect to the design, construction, acquisition- and
insta_llatioﬁ of the Minimum Capital Improvements shall be limited to meeting, at tile City's request, with the City or
agents thereof to discuss the scope of the Minimum éapital Improvement to be undertaken and review and comment
on ptans for such Minimum Capital Improvement o_n.ce designed.' The Operator shall cooperate and coordinate with
the City, its agents and contractors during consﬁucﬁon o.f the Minimum Capital improvements and shall perform all
necessary work to operate the System so as to maintain full service during t_he construction period, including the
location and operation of Syr;tem cc.Jmponents. It is undefstood that major hy-passin.g. sche_mes if necessary to
maintain service duﬁng construction shall be the responsibility of the City br it's construction contractor.

Section 7.4. Additional Capital Jmproveiments; Design Services

{a) . 'i‘he City_ may request.the Operatt;r to prepare a.proposal for the design of Additional Capital
Improvements. If requested by the City, the Operator shall respond by preparing said proposal_ ‘within a reasonable
time as agreed to by the City (in no case shorter than two weeks from the-City’s initial request) or declining said

request in writing within that two week period: The determination whether to decline or accept a request from the



City to prepare a proposal for the design of Additional Capital Improvements shall be in the sole discretion of the
Operator., and any determination by the Operator to decline any ‘such request shall not be subject to dispute
resolution or other review hereunder or constitute the basis for any claim by the City agaiﬁst the Operator under this
Agreemen.t or otherwise. _ |

(b) A proposal prepared by the Operator under this Section 7.4 shall include: (i) a description of the
arez of the System requiri;lg the Additional Capital Improvements, incluc.ﬁng sufficient information to allow a-third
party to locate such area; (ii) a brief description of the scope of the Additional Capital Improvements, including the
identification of the process or approach to be utilized therein.; (iii) a statement of work with sufficient detail to
enablé a third party to evaluate the cost thereof, and (iv) the Operator’s Design Fee.

(c) The City shall evaluate the Operator’s bmposal and, in iﬁ sole discrei:ion, accept or reject the -
scOpé of such proposal and the Operator’s Design Fee. .

(4 If the City accepts theererator’s proposal, the material terms of the agreement between the City
and the Operator with respe:ct thereto shall be memorialized in a contract identifying such material terms, including,
bﬁt not limited to, the Additional (_Zapital lmprove'meﬂts to be designed, .th;e pracess or technology to be employed,
the work product to be prodl..lced, the estimated period for completion of the approved design services and the
Operator’s Design Fee. If the City accepts the'Operator’s Construction Proposal under Section 7.5, the Operator’s
Design Fee shall be incorporated il_lto the Operator’s Total Capital.Cost for the Additional Capital Improvement. If
the Opt;.rator declines to submit an Operatdr’s Capital Improvement Proposal or if the City and the Operator are
unable to come to an agreement over the Operator’s Capital Improvement Proposal.' the Operator’s Design Fee shall

be due on the last Business Day of the next succeeding month following such occurrence,

Section 15 dditional Capita rovements; Construction and Financing Proposals

(aj At the time the Operator submits its design under Section 7.4, the Operator shall also submit the
Operator’s Capital Improvement Proposal or a statement that it cannot construct and finance the Additional Capital
‘Improvements. A determination whether or not to submit an Operator’s Capital Improvémént Proposal and whether

or not the Operator can construct and finance any Additional Capital Improvement shall be in the sole discretion of

the Operator, and any determination by the Operator as to any such matter shall not be subject to dispute resolution
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or other review hereunder or constitute the basis for any claim :by. the City against the Operator under this
AMent o.r otherwise. |
| (b) ~ The Operator’s Capital Improvement Proposal shall include:
@) the proposed _Additional Capital Improveméms;
(i) . the Operator's c;mmcﬁ-onree;
- (jif) the Operator’s Annual Capital Cost;
Gv) | ap estimated completion schedule; and
v) a proposed guaranteed maximum price contract for consideration by the City.
. © For purposes of obtaining credit to finance the Capital Improvement, the Operator may pledge
 payments due the Operato.r under this Agreemént, provided hoﬁever, that the Operator shall in no way indicate that
any such loan shall be secured by the City, its taxing power or the Revenues. . - ‘

(d) Upon receipt of the Operator’s Capital Improvement Proposal, the City shall evaluate. the same: If
the City accepts the Operator’s Capital Improvement Proposal; the -parties shall execute a guaranteed maximum
price contract and the Operator shall undertake the Additional Capital Improvements, in accordance therewith.
Upon acceptance of the completed Additional Capital Improvement in accordance with the terms of the guaranteed
maximum price contract, the Operator shall be entitled to receive the Operator’s Total Capita! Cost.

(c) The Operator shall not be requi_.réd to publicly bid the construction of any Addittonal Capital
Improvem_ents designed, constructed and delivered by the Operator in accordance with this Section 7.5 although the
Operator shall be required to comply with the Prevailing Wage Law in connection therewith.

4] The City shall have the right to pay the entire Operator’s Total Capital Cost for an Additional
Capital Improvement at any time during the Tenm of this Agreement upon sixty Days notice to Fhe Operator by
tendering the Purchase Option Price. to the Operator.

| ® | If the Operator declines {o submit an Operator’s Capital Improvement Proposal or if the City and.
the Operator are unable to come to an agreement over the Operator’s Capital Improvement Proposal, the City may
bid out the work, utilizing the Operator’s design approved under Section 7.4, under applicabfe public bidding laws

in effect at the time the Capital Improvement s to be built.



o

Section 7.6. Repair and Replacement Items. The Operatof shall undertake Repair and Replacement Items

with the consent of the City as and when needed, the cost of which shall be in accordance with Schedule J.
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ARTICLE VI -
FINANCIAL TERMS
Section 8.1. Service Fee. The City shall pay a monthly Service Fee to the Operator on the last Business
Dﬁy of each month in accordance with Schedule L. In consideration for such Service Fee, the Operator shall provide
all of the Services at its cost and expense xcapt for the following items which shall be paid for by the City: |
(a) Fuel, natural gas and electricity;
()] 'Permit_fee;s; _ _
(9 General landscaping maﬁteuance at thie Orange Reservoir, Walker Road Reservoir and Can_lpbell
Pond Reservoir when required by the City;
{d) Ail charges for the transmission_ and _treatrneﬁ of Wastewater, including but not limited to PVSC
charges and charges imposéd by Second River Joint Meeting, and any charges for. Purchased Water;
(&) System In&ebtedness; ' |
€] ‘Lease payments for equipment covered by the agreement referenced in Section 6.3'2';
{g) lie.pair and Replacqrilent Items: and .
() Capital Improvements.

Section 8.2. Adjustmnents to the Service Fee.

(a) If the Operator incurs increased costs or expenses (including, without limitation, increased
operating, maintenance, repair or replacerﬁent expenses, tﬁe cost of any mate;rials used in (_)perat'mg the System, and
increases in labor expenses in each case subject to Cost Substantiation) as a result of (1) an Unforeseen Event, (2)
the making of any Additional Capital Improvement or Repair and Replacement Item, (3} any change of the service
area comprising the System, or (4) a request from the City to do something that is not part of the Services, the City

~ and the Operator shall adjust the Service Fee accordingly to reflect such increased costs or expenses. In addition,
the Service Fee shall be increased to the extent of any increased operaﬁng and maintenance costs of the Operator
. (incil_xdin_g, withc.n-:t. ]ﬁnitation, incr.t.aased opt;raﬁng, maintenance, repair or replacement expenses, the cost of any
materials u;ec! m op_erating_ the System, .and increases in labor exp_e.nses) resuiting from the failure of the City to
make any Capital Improvement or Repair and Replacement Item required (1) in order to remedy the effects of an

Unforeseen Event (2} to be made to the System in order to comply with Applicable Law, (3) in order to continue to
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- provide the Services in accordance with prudent industry standards or (4) if the failqre to make any such capital

Improvement or. Repair and Replacement Item will imminently jeopardize the health or safety of the residents of the
Township or employees of the Operator or the public welfare,
(b) If the Operator incurs decreased costs or expenses as a result of an Unforeseen Event or an

Additional Capital Improvement, the City and the Operator shall adjust the Service Fee accordingly to reflect such

" savings.

() -At the et_nd of each Contract Year, the ;osts shown in Schedule I for each subsequent yeaf shall be
iucréased by the annuzl change in the Consumer Price Index-All Urban Consumers for New York-Northern New
Jersey-Long lsland-(n_ot seasonally adj_us_ted), Series Id: CUURAIOISAO,CUUSAIOISAO. Such change shall be
calculated on a twelve-month basis from January to January. For example, at the end of the first Contract Year each
of ﬁle amounts shown in Schcdi_JIe I for Year 2 thrbﬁgh Year 20 shall be adjusted based u|:;0n the change in such

consumer price index for the twelve (12) month period ending on (and including) the December 31 immediately

‘preceding the end of such Contract Year. Such consumer price index change shall be converted to a perceﬁt, which

shall then be multiplied-by each of such amounts shown on Schedule I to produce an amount which is then added to
the existing amount. At the end of the fc.)llowing Contract Year (and each Contract Year thereafter), each olf the new
amounts resulting from the previous year’s calculation shall be similarly adjusted. So, if in the twelve (12) month
period ending the December 31 immediately preceding the end of the first Contract Year, the consumer price imﬁx
increased from 100 (at the beginning of such 12 month period) to 101 (at the end of such 12 month period), thé
number $1,071,000 would Ee multiplied by such increase, expressed as a percent, or one percent, to equal $10,710,
which amount would then be added to $1,071,000 to provide $1,081,710. The amount of § 1,081,710 would be.the :
base Service Fee applicable to the second Contract Year. Similarly, at the end of the second Contract Year
(assuming the Consumer Price Index increases another one and one-half percent in the 12 month period ending on
the December 31 immediately preceding the end of the second Contract Year), the amount of $1,081,710 applicable
to the third Contract Year wouid be multiplied by 1.5% to produce $16,225.25, which would then be added to
$1,081,710 to -equal-$1-.-097,935;2-5,-—which would be the base Service Fee épplicable to the third Contr#t Year. In
the event.that.the consumer price index_set. forth above ceases to be published or its otherwise unavailable, a
comparable index shall be substituted which is reasonably satisfactory to the City and the Operator. No retroactive

adjustment will be made based upon any such substitute index.

65



Section 8 3 - Payments in addition to the Service Fee.

(a)" In addmon to the Service Fee, the Operator shall be entitled to receive the Operator’s Annual
Capital Costs for Addmonal Capmal lmprovements accepted by the City. Payment shall be made by the City on the
last Busmess Day of the Month.

(b)_' ~ In addition to the Service. Fee, the Operator shall be. entltled to receive compensation for Repair
and Replacement Items. ‘The Contract Operator shall submit the appropriate Work Order and a payment voucher to
the City. rio:late_r than the 10" day of sach month. The 'éayment voucher. w.il! detail the Repair and Replacement
.[tems completed and accepted as of the last day of the preceding month and the compensa.tion due the Operator in
accordance with Schedule J hereof. Payment for submitted vouchers, once approved by the City, will be made on
the last. Business Day of the month.

Section 8.4 E_xmn_tﬂ_uszﬂslmn

At the end of the Term of the Agreement, in addmon to the final Service Fee due, the Operator shall be
;mtitled to: .

(a) adjustments to the Service Fee in accordance with Section 8.2(2) which were not paid, less any
adjust:nenis to the Service Fee in accordance with Section 8.2(b) which were notre.cm;'ered.;

L (lI:) compensation for all Repair and .Rep]acement Items inveiced but not paid under Section 8.3; and

(c) the Purchase Option Price for each accepted Additional Capital Improvement.
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ARTICLE IX

' DEFAULT AND TERMINATION
_ Section 9.1. General Provisions. This Agreement may be terminated at any time on-the terms and
conditions set forth in this Article IX. The rights of the City and the Operator to terminate this Agreement shai_l be -
J strictly construed ih accordance with this Articlé IX. |
Section 9.2. Termination for Cause by the City _
(a) Upon the.happeﬁing of any of the following events of default by the Opex:ator', the City shall have
the right to terminate this Agreement and/or pursue a cause of action for actual damages plus attorney’s fee:

(i) the failure of the Operator or Guarantor to perform or obse.rve any of its material
covenants, agreements, obligations and/or duties created by. this Agreement or the Guaranty Agreement, as
applicable; _

(ii) the persistent and repeated failure by the Opera_tér to p.rovide the Services in accordance
with the material terms and provisions of this Agreement; provided, however, that there shall be no event of
default pursuant to this clause un.less, for each aIlc_ged non-compliance with such obligation or duty that is the

* basis of the claim that there has been repeated and persistent non-compliance with such obligation or duty, the
" party declaring an evert of default has provided written notice of the alleged non-compliance to the other
party within a reasonable time o_f becoming aware of such alleged noncompliance.

(iii) a determination that any r.epresentation or warranty made by the Operator or Guarantor
shall prove to be false and/or misleading in any material respect; or

(iv)  the commencement of any bankruptcy, irsolvency, liquidation and/or similar proceeding
against the Operator or Guarantor and/or any of its subsidiaries and/or related comparies which materially
and adversely affects the Operator’s or Guarantor’s ability to perform its duties or obligations under this
‘Agreement or the Guaranty Agreement, as applicable; the consent by the Operator or Guarantor’s and/or any
of its subsidjari% and/or related companies, to the appointment of and/or taking possession sz a receiver,
liquidator, assigm;e, trustee and/or custodian of the Operator or Guarantor and/or any of its subsidiaries
and/or reiated companies, and/or any substantial part ot; their respective assets which materially and adversely

affects the Operator’s or Guarantor’s ability to perform its duties or obligations under this Agreement or the
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Guaranty Agreemlent, as applicable; the making b} the Operator or Guarantor and/or any of its subsidiaries

and/or related companies, of any assignment for the benefit of creditors that would materially and adversely

© affect the Operator’s or Guarantor’s ability to perform its duties or obligations under this Agreement or the

Guaranty Agreement,. as applicable; and/or the failuré by the Operato_r, the Guarantor and/or any of its

subsidiaries and/or related ddmpani&e, to genérai[y pay its debts as they c‘oine due that would materiaily and

| adversely affect the Operator’s or Guarantor’s ability to pe!'fbnn its duties or obligations under this
Agreement or the Guaranty Agreement, as applicable.

b) Upon tﬂe happening of any event described m Section 9.2(a)(i) or (iiij, the City shall provide
written notice to-the Ope.rator setting forth in detail the _a_lleged faflure and/or deficiency of the Operator. The
Operator shall have thirty Days .a_fter receipt of such written potice ﬁom the City to cure and/or correct such failure
.andIch deficiency or to deliver to the City a wntten notice alleging that no such event described in Section 9.2(a)(i)
or (ii) has. occurred and setting forth in detail its reasoning as to why no such event has occurred. In the event that
the Operator does not cure and/or correct such failure- and/or deﬁc_:iency or deliver to the City the written natice
describeql in the prect-'.ding sentence wiﬁlin said thirty Day period, the City shall provide the Operator with a second
written noticé a_affording the Operator an additional sixty Days to cure ancilo;' correct such failure andfor deficiency.
If the Operator fails to cure and/or correct the failure and/or deficiency within such additional sixty Day period, the
City may terminate this Agreement by providing written notice thereof to the Operator. .

{c) | On the happening of any event described in Sectior_\ 9.2(a)(ii) or (iv), the City shail have the right

'to immediately terminate this Agreement upon thirty Days® prior written notice to the Operator. The City and the
. Operator specifically agree that this Agree.;:ment shall terminate immediately after thirty Days from the receipt of
such written notice to the Operator.

(d If the City terminates this Agreement in accordance with this Section 9.2, the City shall pay the
Operator an amount calculated in accordance with the following formula: (A+B) - (C+D)(Unless such formula
results in-a negative nuraber, in which event the Operator shall pay the City an amount calculated in accordance with
the foll_.owing formula: (C+D)- (A+B)), where: '

A= the Purchase Option Price for each accepted Aﬁditional Capital Improvement;
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B= (i) any Service Fees and other. compcnsaﬁon due and owing under Section 8.3
(b) as of the termination of the Operator (which Service fees shall be prorated if such
termination occurs in the middle of a month) and (ii) any unpaid Operator’s Design Fee or
Operator's Construction Fee (prorated based on the actiuﬁ work performed); o

C=-  the actual costs associated with the proé¢urement of 2 new operator for the
System plﬁs the actual exiaenses asséciated with the trapsition to a new operator for tl;n'a
Systern, provnded however that such figures shall not exceed the Service Fee due the
Operator for the current Contract Year; and

D= the cost to make repairs to the System, the need for which t;s a result of the
feilure of the Operator to'maintain the System in accordance with this Agreement.

(e In addition to any other remedies provided herein, the City shall be entitled to pu:sue' a cause of

. action against the Operator for any and all actual damages suffered by the City as a result of any default by the

Operator,.plus reasonable attorneys fees.
Sectmn 9.3. Termination for Cavse by the Operator.
(a) Upon the happening of any of the following events of default by the City, the Operator shall have
the right to terminate this. Apreement and/or pursue a cause of a.ction for actual damages:
(i) the failure of the City .td perform or observe any of its matgrial covenants, Iagreements,
obligations and/or duties created by this Agreement; . .
(ii) ~ a determination that any representation or warranty made by the City shall prove to be
false or misleading in any material respect; or .'
(iiij  the failure by the City to make an)z payment required to be made by the Clty pursuant to
the terms of this Agreement within sixty Days of its receipt of notice from the Operator that any such
payment is overdue,

(b) Upon the happeni:ﬁg of any event described in Séction 9.3(a)(i) or (i), the Operator shall provide

~wriften notice to the City setting forth in detail the alleged faih.l_re and/or deficiency of the City. The City shall have -

thirty Days after receipt of such written. notice from the Operator to cure andfor correct such failure and/or

deficiency er to deliver to the Operator a written notice alleging that no such eveat described in Section 9.3(a)(i) or



(ii) has occurred é.nd setting forth in detail its reasoning as to why no such event has occwrred. In the event that the
City does not cure and/or comect such failure andfor deficiency or deliver to tlie Operator the written m.)ﬁce
descﬁbed in the preceding sentence within said thirty Day period, the Operator shall provide the City with a second
written notice affording the -City an additional fifteer Days to cure and/or correct such failure and/or deficiency. If
the City fails to cure and/er corret.:t the _faiiure and/or deficiency within such second fifteen Day period,. the Operator
may terminate this Agreement b}: providing written notice thereof to the City.

(c) Upon the happening of any event described in Section 9.3(a)(iii), the Operator shél]’ have the right
‘o terminate this Agreement upon thirty Days’ prior written notice to the City.

(@ If the Operator terminates this Agreement in a;':cordance -with this Section 9.3, the City shall pay

the Operator an amount caiculated in accordance with the following formula: A+B-C (Unless such formula results .

in a negative numbér, in .'which event the Operator shall pay the City an amount calculated in accordance with the
followinig formula: C-A+B), where: | | '
A= the Purchase Option Price for each accepted Additional Capital Improvement;
B= _(i) any Service Fees due and owing as of the termination of the Operator (.which
Servic.:e Fees shall be prorated if such termination occurs in the middle of a month) and (if)
any unpaid Operator's Design Fee or Operator’s Construction Fee (prorated based on the
_iactual ‘work performed); and |
C=  the cost to make repairs to the System, the need for which is a result of thé
failure of the Operator to maintain the System in accordance with this Agreement.

() In addition to any other monetary re.medies provided herein, the Operator may pursue a cause of
action against the City for any ax.ad all actual damages suffered by the Operator as a resuit of any default by the City,
plus reasonable attorneys’ fees.

Section 9.4, Termination for Unenforceability of Agreement/Unforeseen Event

(a) . If any court, agency and/or other entity with competent jurisdiction shall finally determine that this
Agreement is unenforceable and/or prohibited by law, or there is an Unforeseen Bvent which increases the costs of
providing the Services by 20% in any one Year or 40% over the Term, then the City a.nd the Operator shall each

have the right to terminate this Agreement, upon ninety Days prior written notice to the other party.
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(b) If this Ag}eement is terminated in ar;cordance with this Section 9.4, the City shall pay the Operator
or the Operator shall pay the City in accordancé with the formula set forth in Sectibn 9.3(d).

Section 9.5. No Consequential Damages. Neither party shall be liable for any special, consequontfal,
indirect, pur.xitive, incidental or similar damages rglating-in any way to this Agreemenfl "

Section 9.6. Bankruptcy Related Provisions. ' :

(a) . The parties agree that this Agreement is not an executory contract subject to assumption as defined

by the Bankruptcy Code. The pa.l:ties further specifically acknowledge that this provision is intended to

+ “bankruptey-proof* this Agreement, is critical to this Agreement and was "bargained for" and part of the

consideration for this Agreement.

(b} To the extent a court of cornpetent ju.riédiction holds this Agrecmcntt.o be an executory contract
subject to assumption by the Cit_.y as a c_iébtorI pursuant to the Barﬂquptéy Code, tﬁe City ar.nd Operator spacifically
acknowledge that this Agreement falls within the provisions of 11 U.S.C. Section 365(::)(i)(a.)’ to the extent that the
trustee may not assume or ass.ign it without the consent of the Operator in that "applicable law excuses the party,
other than the debtor, to such contract or lease from accepting performance from or rendering performance to an
entity other than the debtor or the debtor-in-possession, whether or not such contract or lease prohibits or restricts
assignment of rights or delegation of duties."

(c} Alternatively, to the .extent a court of competent jurisdiction holds th_at .thi's Agreement is an
executory confract subject to assumption aﬁd not within the exception of 11 U.S.C. Section 3.65(c)(i)(a), the City and
Operator specifically agrée_m the follﬁwing: |

{ The City 'or the debtor-in-possession agrees .to perfﬁnn all cbligatiun;v. under this
Agreement, including curing all defaults and making ongoing payments, or, in the event it chooses not to do
5o, shall move as soon as practicable to reject the executory cn.utract under applicable hmlcrﬁptcy law; and

©(ii) Since the City is a public body corporate and politic of the State and therefore is in a
special legal position and has certain unique legal aﬂ:ributes, ne oth;ar entity can provide "adequate assurance
of future performance" as that term is deftned under the Bankruptcy Code and therefore this Agreement

. cannot be assigned.
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Section 9;7. @MMMM In the event of the termination of this Agreement,
the City may require that the Cperator continue to provide the Servict.es for & six month temporary period. The
monthly Service Fee during such temporary period shall equa_l the Service Fee for the last full month prior to such
termination. | _ .

Section 98 Sgtl..l.'i.. of System Upon_Termination or. Expiration of Agreement Upon the t.en.ﬁ_ination or

expiration of this Agreement, the Operator shall (a) restore the System to equal or better condition than on the

Commencement Date subject to ordinary wear and tear consistent with pnident industry standards and (B) provide -

the City with an inventory of spare parts, as set forth in Schedule Mand chemicals as set forth in Section 6.6.
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ARTICLE X

MISCELLANEQUS
Section 10.1. Insurance.
(@ The Operator shall not commence or subcontract the performance of the Services ugitil .it has -

provided the City with certificates of insurance of the types. and in the amounts as set forth below, nor shall the.
Operator allow any subéoﬁu-actor-tc. work on its subcontract until all similar insurance required of the subcontractc.w
 has been so obtained and approved. |

{b) All insurance policies reql.ured pursuant hereto, except for workers’ compensatlon shail
speclﬁcally designate the City as an additional msured and shall further contain such provisions, to the extent
commercially avaal:_able, as shall indemnify and hold harmless the City, and its officials, officers, members,
employees, consultants, and agents, pursuant to the terms and requirements, set forth herein.

(©) : The certificates of msurance shall contain the following express language: "This is to certify that
the po!icies of insurance described herein have been issued to the :i'nsured for whm.n this certificate is executed and
are in force at this time. In the event of cancellation or material change ina pollcy affecting the certificate holder,
sixty Days prior written notice shall be given the certificate holder." All insurance required pursuant hereto shall be
with insurance companies whxch (i) possesses an AM Best rating of at ieast A-~, and (ji) are duly authorized and
licensed to do business in the S;ate. All insurance policies required pms@nt hereto shall be executed by an agent
dul).( licensed as an agent in the State.

(d) The Operator shall.take out and maintain during the Term of this Agreement the following types
of insurance: - | . .

(i) Wozker s_Compensation and Bmployer s Ltablilgx Igsurance. The Operator and each of
its subcontractors shall maintain worket’s compensation insurance in accordance with the requirements of the
laws of the State and all other applicable .laws and regulations. If any class of employees ‘engaged in
hazar&ous work cannot be p.rotected by worker’s compensation insurance, the Operator shall provide alter_nate

 insurance for such class of employees. __'I'hﬁ Operator. and each of its subcontractors shall maintain employers

liability insurance with a minimum limit of $1,000,000;
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(ii) Pub.Iit; L iability Insurance. The Operator and each of its subcoﬁh‘actors shall maintain
public liability insurance \..vith a limit of $1,000,000 per occurrence/annual aggregate that.protects against
claims for damages resulting from b_odily injury, including wrongfitl death, and property damages, which may
arise from the performance of Services hereunder regardless of by whom performed. Such public liability.
insurance shall include the following extensions of covérége: (1) 2 comprehensive general liability form of
policy or simi}ar thereto; (2) XCU coverage (If anj work is required that involves blasting, excavating,
tunneling or other underground work, the liability covemge shall include standard blasting or explosion
coverage standard collapse coverage and standﬁd underground coverage, commonly referred to as XCU
property damage liability coverage) with limits of $1,000,000 CSL; (3} a broad form property damage
endorsement; {4) c.ontractual liability coverage; (5) protective liabili.ty coverage shall be included to protect
the Operator against claims arising out of operations performed ‘By its subcontractors; and (6) products
liability and/or completed opekaﬁbns coverage. The Operator shall be respoﬁsibie for the _x;\fork done by
subcontractors it employs; |

(iid) -utomt.nbie Liability and Property Damage Insurance. -The Operator and each of its
subcontractors shall maintain zutomobile liability insurance with a bodily injury and property damage limit of
$1,000,000 per occurrence/annual aggregate that shall protect it against claims for damages tesulting from (1)
bodily injury, inclﬁding wrongful death, and (2) property damage, which may arise from the operations of any
ow;ned; hired or non-owned automobiles used by or for it in any capacity in conm.ec!;ion with the performance
of the Services; '

(iv) Excess Umbrella Liability Insurance. The Operator shall. maintain excess umbrella liability
‘insurance in an amount not less than $10,000,000 covering the conduct and operations of the Operator and its
subcontractors; and

. Professional Liability Insurance. Any consulting engineer hired by the Op&ator to
provide an.y. Services shall maintain professional.liability insurance in an amount not .Iess than $2006,000.

{vi) Business [ntermuption Insurance. The Operator shall carry business interruption insurance

to the extent not provided in the coverages above,
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(e) Failure of the Operator to maintain insurance shall not relieve the Operator of ariy liability under
this Agreement. |

Section 10.2. Performance Bon r and Materials Bond

(a) The Operator shall provide, to the éity, a performance bond for operation a_n.d maintenance and a

 labor and matérials payment bond, each equal to the full valu; ofthe 'average' annual Service Fee. Such bonds shall

| be the security for | perfor:r:ance of the Services, and the payment for fumished labor, outside services,
subcontractors, or supplies m the provision of the Services. Such bonds shall be provided on an annual basis and the
liability to the surety for each'period shall not be cumulative. The bonds shall be provided by a su.rety company that
(i) has a minimum rating of *A" by AM Best; (i) is in the United Stgtes Treasury Department's annual listing of
surety coﬁ:panies in the United States Federal Register, and (lif) is properly registered and licensed to conduct
business in the _S.tate.

{b) 'I‘hq Operator shall be responsible for monitoring the financial condition of any surety company
issuing bonds and for making i{lquiries no less often than semiannually to co:.lﬁrm that such surety 'cumpan;Ir
maintains at least the minimum rating level specified in Section 10.2(2). In the event the rating of any surety
company falls below such minimum level, the Operator shall promptly notify the City of su_ch event and shall

| promptly furnish a substitute or an additional bond of a surety company whose rating and other qualifications satisfy
all of the above requirements, unless the City agrees to accept an z.lltemative method of assurance. .

() In lieu of a performance bond and labor and materials bond, the Operator may obtain an
irrevocable letter of credit from a bank with-a c.redit rating of “A” from Standard & Poor’s Corporation or Moody’s
Investors Service. Such letter of credit shall be in an amount equal to the average anm.lal Service Fee.

Section 10.3. Indemnification

(@ The Operator -shall indemnify, defend and hold harmless the City, its elective and appointive

officers, membess anfi directors, and its duly authorized agents, servants, employees, contractors, invitess, licensees,
" successors and assigns against and. ﬁ'orﬁ amy costs, expenses, Iiabiliti&s,.claims and demands, including, without
limitation, death or property loss or damag.e of any kind, together with reasonable attorneys’ fees, which may be |

inposed upon or incurred by or asserted against the City whether by reason of any of the following occurrences
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during the Term of this Agreement of o&erﬁise, provided such costs, expénses, liabilities, claims or demands do not
aris.ie as a result of the negligent or willful acts or omissions of the City:

(i) . any work or thmg done in a negligent manner or in violation of the obligations of the

Operator under this. Agreement in , on or about the System or any part thereof by the Operator, or its agents,
ol employees, contractors, subtenants, licensees or invitees; -

(ii) any use, non-use, possession, occubation, o%eﬁﬁip, condition, operation, maintenance
or repair of the System or any part thereof by the Operator, or its agents, employees, contractc;rs, subtenants,
licensees or invitees in a negligent manner or in violation of the obligations of the Operator under this
Agrcemetit;ﬂ

(iii) any negligence on the part of the: Operator, 61- its agents, employees, contractors,
subtenan&, licengees or invitees; . |
(iv) any accidént, injury or damage to any person or property occurring in or on the System or
~ any part thereof as a result of the negligence of the Operatox.' or its failure to comply with its obligations under
this Apreement; L
(4] any material failure on the part of the Operator to perform or comply with any of the
covenants, agreements, terms, provisions, conditions, or limitations contained in this Agreement on its part to
be perft.)rmed or complied w:th, or
(vi)  any fines or penalties for any and all violations of applicable laws which are caused by or
arise from the dperator’s breach of this Agreement or the negligent or willful acts or omissions of the
-Operétor or its agents, employees, contractors, subtenants, licensees or invitees. :

1) To the extent permitted by law, the City shall indemnify, defend and hold harmless the Operator
anc.l the Guarantor, their officers, authorized agents, servants, employees, contractors, invitees, licensees, successors
and assigns for any costs, expenses, liabilities, claims and demands, including, without -limitati'onf death 61' property

. loss or damage of any kind and liability to third parties, toéether-wiﬁ reasonable attorneys’ fees, which may be
imposed upor or incurred by or asserted against the Operator or the Guarantor, or either of their employées, officers,
directors, agents or representatives, which are caused by or_arise from (i) any violations committed by the City, (ii)

the City's breach of this Agreement; (iii) the negligent or willful acts or omissions of the City or its agents, servants,
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employees, contractors, invitees, licensees, successors and assigus; (iv) any Environmental Condition or any Pre-
Existing Environmental condition, but exciuding the presence of Hazardous Substances to the extent permitted to be

present in Specification Raw- Water or (v) the receipt, .treatment, use or discharge of any non-Specification Raw

Water or non-Specification Wastewater provided such costs, expenses, Labilities; claims or demands do not arise as

a result of the ﬁégliéent or willful acts or omissions of the Operator.

(c) In the event of a claim for indemnification by the Operator, the City shall. immediately notify the
Operator of the claim @d the City shiall have the right to assume the defense against the claim, and the right to
apprc;ve the settlement of the claim. . | |

- Section 10.4. New Equipment “Any new equipment installed in the System by the Operator during the
Term of this Agreemeﬁt shall become the property of th.g City upon the_expiration of this Agre_cmcni or if th;
Ag_ree_ment is terminated, repaym;nt of the costs incurred by the Operator to acquir_c such equipment and not
r_ecovereci tjlrough the. Se'rvic.e fee. _The Operator shall properly operate the equilpment and maintain such equibment
in good workjné order dunng the Term of this Agreement. The Operator shall maintain books and vecords regarding
any such new equipment. o _

Section” 10.5. Enﬁorcemm_t. The fail_ure on the part' of any party to enfo.rce any provision of this
Agreement shall not be construed as 2 waiver of its right to enforce such provision in the future.

Section 10.6. Assignment This Agreement may not be-assigned or assumed operation at law or by either

party without the pfior written consent of the other, provided however the Ope.rator may assign this Agreement to an

affifiate or wholly-owned subsldmry of the Operator or the Guarantor upon notice to the City; provided further that

such assignee continues to satlsfy the Minimum Financial Cntena, Minimum Techmcal Criteria and Mll:lll'l'.lum
Administrative Criteria.
Section 10.7.  Affirmative Action. During the performance of this Agreement, the Operator shall

conform with the following requirements:

(a) The Operator or any subco:_:_u'act(')r, where applicable, shall not discriminate against any employee

or. applicant for employment because of age, race, creed, color, natiopal origin, ancéstry, mmarital status, sex,
affectional or sexual orientation. The Operator shall take affirmative action to-ensure that such applicants are

recruited and employed, and that employees are treated during employmeﬁt without regard to their age, race, creed,
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color, national origin, ancestry, marital status, sex, affectional or sexual orientation. Such action shall include, but
~not bt_a limited to, the- following: employment, upgr_ading, demotion, or transfar; recruitmeﬁt or rgcmiUnent
advertising; layoff or termination, rates of pay or other forms of compensation; and selection for trainin-g, including
apprenticeship;

- (b) The Op'erator or any subconu.-actor, where applicable, shall, in all solicita;ﬁons or advertisements -
for employees placed by or on behalf of the Operator, state tha_t all qualified applicants shall receive consideration
for employment without regard to age, race, creed, color, national origin, ancestry, maritaj status, sex,' affectional or
sexual orientation;

{c) The Operator or any subcontractor, where applicaﬁle, shal] send to each labor union or
repmentanve of workers with which it has a collective hargammg agreement or -other contract or understandmg, a
’ notice, to be’ prov1ded by the agency comractmg ofﬁcer adwsmg the labor union or workers' representative of the
- -Operator’s commitments under ‘this apphcable law and shall post copies of this notice in consp:cuous places
available to employees and applicants for employment;

{d) The Operator or ﬁny subcontractor, where applical;le, shall comply with the regulations
promulgated by the State Treasurer pursuant to P.L. 1975, c.127, as amended and supb[emented from tifne to_time,
with the Americans with Disabilities Act; |

(® ~ The Operator or an)é subf;ontractor, where applicable, shall attempt in-good faith to employ
minority and female workers consistent with the applicable couaty employmcﬁt goals prescribed by N.JA.C. 17:27-
3.2 promulgated by the State Treasurer pursuant to P.L. 1975, c.127, as amended and supplemented from time to
time or m accorélance with a binding determination of the. applicable county emp‘loymeat goals determined by the
Affirmative Actior Office pursuant to N.J.A.C. 17:27-5.2 prnmulgated by the State Treasurer pursuant to P.L. 1975,
¢.127, as amended and suppiemented from time to time;

® The Operator or any subcontractor, where applicable, shall inform in writing appropriate
recruitinent .agenci&s iﬁ. the area, including employment agencies, placement Buraaus, colleges, universities or labor
unjons that it does not discriminate on the basis of age, creed, color, nationa! origin, ancestry, marital status, sex,
affectiopal or sexual orientation, and that it shall discontinue the use of any recruitment agency which engages in.

direct or indirect disctiminatmy practices;
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(&) The Operator or any subcontractor, where applicable, shall revise any of its testing procedures, if
necessary, to assure that all personnel testing conforms with the principles of job-related testing, as established by

the statutes and court decisions of the State and applicable Federa! court decisions; and

(hj The Operator and its subconu'aétors, where applicable, shall furnish such reports or other '

" documents to the Affirmative Action Office as may be requested by the office from time to time in order to carry out
the purposes of these regulations, and public agencies shall furnish such information as may be requested by the
Affirmative Action Office for conducting a compliance investigation pursuant to subchapter 10 of the State
administrative code (N.J.A.C. 17:27).

Section 10.8. Entire Agreement This Agreement contains the entire agresment between the parties hereto
relating to the operation, maintenance and management of the System and supersedes all previous or
contemporaneous communications, representations, or agreements.

Section 10.9. Notices. All notices given pursuant to the terms of this Agreement shall be in writing and
delivered in pefson or transmitted by certified mail, remmlreceipt requested, postage prepaid.

Notices required to be gi\;ren to the Operator shall be addressed as follows:

U.S. Water LL.C.
3434 Route 22West
Sommerville, New Jersey 08876
ATTN: President
Noﬁcés required to be given ta the City shall be addressed as follows:
. City of Orange Township
29 N. Day- Street
Orange, New Jersey 07050
Atmn: City Administrator
Section 10.10. Application of Law. This Agreement shall be govemned in accordance with the iaws of the
State. '
Section 10.11. Relationship of Parties. The relationship of the Operator to the City is that of independent
contractor and not one of employment. None of the employees or agents of the Operator shall be cﬁnsidered

employees of the City. For the purposes of all Federal, State and local laws and regulations, the Operator shall

exercise primary management and operational decision making authority. Nothing contained herein shall be
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construed to place the parties in the pﬁﬁonship of partners or joint venturer and neither party shall have the poﬁrcr
to obligate or bind the other party in any manner whatsoeve'z.'. |

Sectioﬁ 10.12. Unforeseen Event. If an Unforeseén Event occars, the Operator shall prepare a proposal tq |
be submitted to the City that describes the Unforeseen Event and the cost impact (mcrease or decrease) of such
Unforesean” Event and the proposed change in the Service Fee as a result of such Unforeseen Event. The Service
Fee.shall be adjusted in accordance with Section 8 -2 and Schedule I shall be amended accordmgly, subject to the
resolution of any dispute regarding such Unforeseen Event or the related amount of the Service Fee adjustment.
Notwithstanding the above, if an Unforeseen Event occurs, either parfy may te_.nninate this Agreement in accordance
with the provisions of Section 94. '

(a) The Operator shall not be liable to the City for any loss, damage, delay, default or failure to

perforth any obligation to the extent it results from an Unformeer_l Event:. The parties agree that the relief for an
Unforeseen Event described in this Se.ction shall apply to all obligations in this Agreement, notwithstanding that

such relief is specifically mentioned with respect to certain obligations in this Agreement but not other obligations.

- The occurrence of an Unforeseen Event shall not excuse or delay the performance of a party's obligation to pay

" monies previously accrued and owing under this Agreement, or to perform any obligation hereupder not affected by
the occurrence of the Unforeseen Event. The City shall pay the Service Fee during the continuance of any
Unforeseen Event. ' |

)] As sﬁon as reasonably practicable after the occurrence of an Unforeseen Event, the Operator ﬁhau
alse provide the City with a description of the amount, if any, by which the Service Fee is proposed to be adjusted as-
2 result of suci.l Unforeseen Event. If and to the extent that an Unforeseen Event interferes ﬁith, delays or increases
the cost of the Operatot’s perfonni_ng its obligations under this Agreement in accordance herewith, the Operator
shall be entitled to relief from its .performance obligations, an increase in the Service Fee, or an extension of
schedule which properly reflects the interference with performance, the amount of the increased cost, or the time lost
as a result thereof. The proceeds of any insurance required under this Agreement available to meet a_ﬁy such
increased cost, and the payment by the Operator of anSl deductible, shall be.applie'd to such purpose prior to any

determination of cost inl..'.rease payable by the City under this Section; provi&ed, however, that any applicable
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increase to the Service Fee which may be payable from the proceeds of any insurance required under this Agreement
shall be implemented by the Operator and the City and paid by the City until receipt by the Opereitor of the proceeds

of any insurance required under this Agreement, at which time the Service Fee for the month in which such proceeds

are recawed shall be reduced by the amount of such proceeds recewed by the Operator In the event that the '

Operator belleves 1t 15 entitled to any performance price or schedule rehef on account of any Unforeseen Event, it

shall furnish the City written notice of the specific relief requested detailing the event giving rise to the claim within
30 days after initial notice to the City following the Operator obtaining actual knowledge of the occurrence of the
Unforeseen Event (which initial notice shall be given promptly after obtaining such knowledge). Witl_lin 30 days

after receipt of such a submission from the Operator, the City shall issue written determination as to the extent, if

any, it concurs with the Operator’s claim for performance, j;ri_ée or schedule ralief, :_ihd the reasons therefore. Any '

dispute regarding the ocourrence of an Unforeseen Event shall be resolved by dispute Tesnlutioﬁ in accordance with

Section 10.13. In the event that the Operator fails to give any notice described in this Section at the time set forth

herein and such faiture increases the costs to the Operator with respect to the performance of its obligations under ..

this Agreemerit or prevents .cc_ist reduction with respect to the performance of its obligations under this Agreement
which may have been achieved .through mitigation measures undertaken by the Operator, the increases in cost
payable _by the City due to tk_\e' applicable Unforeseen Event -sha:u bf; reduced by the a;nount of any such cost increase
or prevented cost reduction resﬁlting from such failure to give such notice. r

Section 10.13. Dispute &es;o!utjgg‘ All_1y dispﬁtés -arising under this Agr.eement between the City and the

Operator shall be referred to the Operations Committee for resolution. If the dispute cannot be resolved by the

Operations Committee either party shall be entitled to refer the dispute to an arbitration panel comprised in the

following manner: The City and the Operator shall each select one independent third party to serve as an arbitrator '

and shall together select one additional niutualljl acceptable independent third party to serve as an arbitrator, so-that
a panel o.f tin'ee independent third-party arbitrators shall be formed. The decision of said panel on any dispﬁtes
arising under this Agreement shall be binding on both the City and the Operator. During resolution of any dispute
under this Agreement, the Operator and the City shall each continue to performyall of their respective obligations

under this Agreement without irterruption or delay. If the City disputes ail or any portion of an invoice of the
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dperator with respect to the Service F;ze or the {equiremént or obligatidn of the City to pay any amount to the
Operator hereunder, .lhe City shall nevertheless pay the undisputed portion of such invoice without any offset or
deduction. Ifthe City does not prevail in the dispute resolution, the City shall reimburse the Company immediately
after such resolution for the aggregate amount of the underpayment, plus inten;:st at the prime rate plus one perceat

(as published in the Wall Street Journal) calculated from the date on which the City shouid have paid such invoice

Section 10.14. Survival Notwithstanding anything herein to the contrary, the provisions of Section 10.3-
shall survive the expiration and/or termination of this Agreement. |
Section 10.15. Amendment This Agreémént may be &nended in writing upon the mutual consent of the
parties hereto. .
) Secti&u- 10.16. Headings. The Article and Section headings in this Agreement are inserted for convenience
of reference only and are nbt_ ﬁteuded to define or limit the scope of any provision of this Agreement.

Section 10.17. Non—Wai\.rer; It is understood and agreed that nothing contained in this Agreement shafl be

. construed as a waiver on the part of the parties hereto of any right not explicitly waived in this Agreement.

Section 10,18, Counterparts. This Agreement may be simultaneously executed in several counterparts, each

of which shall be an nrigiﬁal and all of which shall constitute but one and the same instrument.
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IN WITNESS WHEREOF, the partics have hercunto set their hands and fixed their seals as of the date first
above writien. . .
ATTEST:  ~ _ : City OF ORANGE TOWNSHIP
By: Ha . ' . ' By: "
Name: ' ' _ Name: MIMS BACKETT, JR.
© Title: - Title: MAYOR °
ATTEST: | - OPERATOR.

US. WATER LLC.

By:ﬁﬂﬂﬂ&&:&%:m ma By:/ [, W

Name: LATHLTN DESIMHONE i : .Name: MICHAEL BELSANTT,
Title: EXEL. 4o/ ASST | " Title: MANAGER



 IN WITNESS WHEREOF, the paties have hereunto set their hands and fixed their seals as of the date first

above written.

ATTEST:

ATTEST:

By:

Name:

Title:

66330-005 228962.1

CITY OF ORANGE TOWNSHIP

Title: MAYOR

- U.S. WATER, L.L.C.

By:

Name: MICHAEL BELSANTE
Title: MANAGER



SCHEDULE A

GUARANTY AGREEMENT
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GUARANTY AGREEMENT

THIS GUARANTY, made as of this day of , 2003, by United Water
Resources, Inc., a New Jersey corporation qualified and authorized: to do business in the State of
New Jersey and having its primary business address-at 200 Old Hook Road, Harrington Park,

.New Jersey (the "Guarantor"), to and for the benefit of the City of Orange Township ("Clty "

WI'INESSETH

"WHEREAS, the City has entered into an Agreement for the Operation, Maintenance and
Management Services for the City of Orange Township municipal water, wastewater and -
stormwater systems, dated May 1, 2003 (the "Agreement") with U. S. Water L.L.C., a limited
liability .company organized and existing under.the laws of the State of Delaware domg business
at 3434 Route 22 West, Somerville, New Jersey (the "Company") a subsidiary of the Guarantor
for the management, operation, maintenance and repair services for the City 's water supply,

“transmission and distribution system wastewater collection system and stormwater collection

system (coliectively, the " Systern") ‘and

; WHEREAS the C1ty has req_ulred the Comp under the Agreement to prowde this
guaranty (the “Guaranty” ) "‘Guaranty Agreement”) from the Guarantor pursuant the
Agreement and s

WI-[EREAS the Guarantor acknowledges that the Clty would not have entered into the
Agreement unless the Guarantor provided this Guaranty and the Guarantor wﬂl receive benefit

* because of the Agreernent and

WHEREAS, the Guarantor is willing to provide such Guaranty;

"NOW THEREFORE, as an inducement fo the City to enter into the Agreement, and for
other good and valuable considerafion, the receipt and sufficiency of which are hereby

_ acknowledged the Guarantor agrees as follows:

(1)  The Guarantor hereby gua:antees' the full and prompt performance by the
Company of all the Company's obligations under the Agreement when due (the "Obhgatlons") in
accordance with the terms and conditions contained herein.

(2)  The Guarantor further guarantees that in the event the Company fails to duly and
properly perform and satisfy when due any and all of its Obligations under the Agreement,
Guarantor will, upon. written demand of the City, setting forth the specific failure of the -
Compdny, promptly perform and satisfy those Obligations set forth in such demand. .

(3)  The obligations ‘of the Guarantor under this -Guaranty (i) shall be absolute,
irrevocable and unconditional under any and all circumstances without regard to the
genuineness, validity, legality or enforceability of the Agreement (unless the City, its successors
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or assigns, asserts any claim or defensc based on any -alleged invalidity, 111egaht:|ar or
unenforceability of the Agreement or any term thereof) or of any term thereof, or lack of power
or authority of any party (other than the City) to enter into the Agreement, or any substitution,

release or exchange of any other guaranty of or any security for the Obligations, and irrespective .

of any other circumstances which might otherwise constitute a legal or.equitghle discharge or
defense of a surety or guarantor, (ii) are in no way conditional upon any attempt to enforce
performance or compliance by the Company except to the extent of the cure opportunities which

are afforded the Company under the Agreement and (iii) shall remain in full force and effect .

until the performance by the Company of all of its performance and payment Obligations under
the Agreement. ‘This Guaranty shall continue to be effective or be automatically reinstated, as
the case may be, if at any time any payment by or on behalf of the Company or the Guarantor in
respect of the Obligations is rescinded or must otherwise be restored-by the City to the Company
or such Guarantor, as the case may be, or any assxgnee of the City for any reason whatsoever,
including, but net limited to, any proceedings in bankruptcy or reorganization, as though such
payment had not been made and the Guarantor agrees that it shall indemnify the City on demand

for all costs and expenses. (including, without limitation, fees and expenses-of counsel) incurred -

by the City in connection with any-such rescission or restoration.” Without limiting the
generality of the foregoing, the obligations of the Guarantor shall not be affected, reduced,
modified or impaired upon the happening from time to time of any of the followmg events,
whether or not with nouce to or the consent of Guarantor

(a)  the failure to’ give notice to Guarantor-of the occurrence of a default by the
Company under the terms and provisions of the Agreement; :

. (b)  the modification or amendment (in accordance with the terms of the Agreement)
(whether material or otherwise) of any obllgatlon covenant or agreement set forth in the

Apreement;

(c)  any failure, omission, delay by or lack on the part of the City to assert or exercise _

any right; power or remedy conferred on the City in the Agreement or this Guaranty
except that the Guarantor will be afforded all rights under the Agreement as is the
‘Company;

(d) . the voluntary or involuntary liquidation, dissolution, sale or other disposition, of
all or substantla.lly all of the City 's and/or the Company's assets, the marshaling of the
City ‘s and/or the Company's assets and liabilities, the receivership, insolvency,
bankruptcy, assignment for the benefit of creditors, reorganization, arrangement,
composition with creditors, or readjustments of, or other similar proceedings affecting the
_City and/or the Company or the Guarantor or any of the assets of any of them; '

(e)  the assignment (m accordance with the terms of the Agreement) of any right, title
or interest of the City in the System or the Agreement to any other person, including,
without limitation, any person providing financing to the City and any entity purchasing
an interest in the System pursuant to a leverage lease or similar arrangement; or
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i) any ‘other cause or circumstance, foreseen or unforeseen, whether similar or
dissimilar to any of the foregoing;

it being the intent of Guarantor that its obligations hereunder shall not be discharged
except by payment for and/or performance of the Companys Obligations, and then only
to the extent of such payme.nt or.performance. -

Y] Guarantor hereby waives diligence, presentment, demand of payment, protest and
all notices whatsoever, including, without limitation, notice of (1) any alteration or modification
of the Agrccment, provided such alteration or modification has been duly executed by the
- Company, (2) the City s acceptance and reliance on this Guaranty and (3) notice of default or
demand in the case of default, provided such notice or demand has been given to or made upon
the Company, and any requirement that the City. exhaust any right, power or remedy or proceed
against the.Company under the Agreement or- any other agreement or instrument referred to
herein or therein or against any other person under any other guarantee of, or secunty for, any of

-the Obligations. . '

(5)  If a demand, in accordance with Section 2 of this Guaranty, is made upon the

" 'Guarantor and the Guarantor duly and properly performsthe obligations of the Company set

. forth'in the demand, then (a) after satisfaction in.full of all of the Obligations, the Guarantor shall.

‘be subrogated to the rights of the Company against the City , and (b) the City shall suspend the
pursuit of any remedy against the Company i in rcspect of any such Obligations which have been
* fully satisfied by Guarantor hereunder;

(6) The Guarantor hereby represents and warrants that: -

(a) The Guarantor.is a cofporation duly organized and existing under the laws of the State
of New Jersey and is qualified and authorized to do business in the State of New Jersey.

" (b) The Guarantor is not in default under any provisions of the laws of its state of
incorporation or under its certificate of incorporation.

(¢) The Guarantor has corporate power under said laws and under its. certificate of
incorporation to enter into and perform this Guaranty Agreement and it has, .by proper
corporate action, duly authorized the entering into and the execution and delivery of this
Guaranty Agreement.

(d) The Guaranty Agreement has been duly and validly executed and delivered by. the
Guarantor and constitutes its legal, valid and binding obligation, enforceable in
accordance with its terms (except as such enforceability may be limited by applicable
bankruptcy, insolvency, reorganization, moratonum or similar laws affecting rights of
creditors of Guarantor generally)
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() The authorization and execution of this Guaranty Agreement and performance
hereunder is not an event of default or otherwise contrary to any obligation by which it is
bound. :

(f) There is no Federal, State or local law, or regulation thereunder, or written
interpretation thereof by any applicable regulatory authority, that would make the
execution or delivery by the Guarantor of this Guaranty Agreement, the compliance by
the Guarantor with the terms and conditions hereof, or the consummation by the
- Guarantor of the transactions contemplated hereby, a violation of such law or regulation. -

(8 There is no action or proceeding pending or threatened against the Guarantor
before any court or administrative agency that could reasonable adversely affect its
ability to perform its Obligations under this Guaranty Agreement and all authorizations,
consents and approvals of governmental bodies or agencies required in connection with
the. execution and delivery of this Guaranty Agreement or in connection with the
performance of its obligations thereunder have been obtained as required hereunder or by

law.

() No indictment or conviction has been refurned against any official of the
Guarantor with respect to any business transaction, whether or not related to the
transactions contemplated by the terms ef thrs Guaranty Agreement.-

(7) This Guaranty shalI be govemed by the laws of the State of New Jersey, and the
Guarantor hereby agrees to service of process in the State of New Jersey for any claim or
controversy arising out of this Guaranty or relating to any breach and to submit to the excluswe
jurisdiction of any court of competent jurisdiction in the State.

(8) This Guaranty shall be binding upon and enforceable against the Guarantor, its
successors and assigns, and is for the benefit of the City , its successors, agents and assigns.

(9) 'Notwithstanding anything in this Guaranty Agreement to the contrary:

(a) the Guarantor shall be entitled to exercise or assert any. and all legal or equitable
rights or defenses which the Company may have under the Agreement, and the
obligations of the Guarantor under this Guaranty Agreement are subject to such
counterclaims, set-offs or deductions which the Company is permitied to assert
pursuant to the Agreement;

(b) the total liability of the Guarantor in respect of the Obhgatrone shall not exceed
the Irabrhty of the Compa.ny set forth in Article IX of the Agreement

" (c) nothing contained in this Guaranty Agreement shall create any obhgatron of or
right to Jook to any director, officer, employee or stockholder of the Guarantor for
the satisfaction of any obligations under this Guaranty Agreement, and no
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i ; ' Judgment order or éxecution with respect to or in connection w1th thls Guaranty
Agreement shall be taken against any such director, officer, employee or
stockholder; and . . -

(d) the Guarantor shall have no obhgatlon under this Guaranty Agreement until the
Commenocmcnt Date under the Agreement has occurred. :

IN WITNESS WHEREOQF, Guarantor has exccuted this instrument the day and year first
above written.

Attest: | | ' UNITED WATER RESOURCES, INC.

By:
- Name: .
Title: President
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SCHEDULE B

MINIMUM CAPITAL IMPROVEMEE IS

1. . Chestnut Street Statio,

A. Description, At the present time the City operates a booster pump at Chestnut Street to pump water from
the mountain wells (Wells No. 2, 3, 4, 5 and 6 located in Millbum and West Orange) to the Walker Road Reservoir
located in West Orange

The existing booster pump is a 250 horsepower splif suction water pump with a dual power system consisting
of a General Electric 4150 volt 250 horsepower electric motor and an 8 cylinder natural gas Caterpillar engine. A
manual clutch allows for operation of the pump on either gas or electric power. Pump speed is controlled by manual

throttle adjustments to the natural gas engine or by manual adjustments to a variable resistance electric speed

control.

The only bacl-cup for the booster pump is a 50.horsepower pump which has been piped into the system.

However this pump does not have a connected power source and requires connection to a portable electric generator -

to. operate It is reported this pump can deliver approximately 500 gpm into the system. Other pumping equipment
_ exlsts in the bu:ldmg however, these pumps are currently dismantled and are nol:conmdered serviceable,

The booster pump station is housed in a large bulldmg approxunately 100-years old. In addition to the
booster pump the building houses garage facilities for the public works department, a chemical feed system for
treatment of the water from the mountain wells, a 4150 volt electrical power supply and an abandoned surface water
filter plant.

B. Proposed Improvements. In order to improve reliability and operatlon at its Chestnut Street facxhty the
City proposes to accomplish the following work:

‘i. Replace the existing variable resistance speed controller with a variable ﬁ'eqqt-_'.ncy drive (VFD) and automatic
control system for the existing 250 horsepower booster pump.

“ii. A spare booster pump sha]l be purchased to serveasa replacement for the existing booster pump in the event
of breakdown.

iii. An engineering evaluation of the building structure and mechznical and electric systems shall be conducted
to determine building repairs- and improvements necessary to facilitate use-as a booster pump. station and
improve energy efficiency. It is anticipated upgrading shall include structural and architectural repairs,
- improvements to the electrical system, improvements to the heating and venttlatmg system and construction of

enclosures around eqmpment whlch is to remain in service.

iv. Minimum provisions to permanently shut down the water filter plant and abandon it in place.
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2. Redevelopment of Well No. 5 . Mountain Well No. 5 contains 2 50 horsepower well pump
housed in a masonry structure. The well has a design capacity of 700 gpm at 180 feet TDH. However, in recent
years the capacity of this well has declined and it currently can only pump less than 200 gpm. Therefore this well
shall be redeveloped by chemical and mechanical means to achieve a firm flow of 500 gpm.

3. Replacement of Well No. 6. Well No. 6 is located in a masonry structure just downstream of the
Orange Reservoir Dam. At the present time Well No. 6 is permitted for a water diversion of 1,400 gpm. However,
because the existing well casing liner limits the size of pumping equipihent this well currently has a 25 HF pump
with a design capacity of 800 gpm at 90 feet TDH. The City intends to replace the well with a new well designed
for 1,400 gpm. The new well shail be located outside in the immediate vicinity of the cxlstmg well. The existing
wire house shall be used for electric power and controls. .

4, Misce!lanegus Well Img[ovemcnts~ Wcll_.iNos. 3.4, 5 and 6. Mountain Wells Nos. 3,4, Sand 6.
are located in Millburn and West Orange in an area known as the South Mountain Reservation. The City proposes
to perform miscellanecus improvements at these wells including electrical, mechanical, HVAC, and architectural
improvements. Also included will be-replacement of the variable remstance speed controls with new variable
frequency drives and control systems at Wells No. 3, 4 and S

5. Portable Ejectric Génerato;. " Presently none of the mountain wells (Wells No. 2, 3, 4, 5 and 6)
have provisions for alternate power in the event of a power failure. The City therefore proposes to install manual '
transfer switches at each of these wells and to purchase a trailer mountcd portable generator capable of operating
any of the wells in the event of anextended power failure.

" 6. SCADA System. Operation of the water system is cnrrently accomplished by local manual
operation of each component with minimum telemetry back to the central control location at the Chestnut Street
Facility. To improve aperation and efficiency the City proposes to install a state of the art Supervisory Control and
Data Acquisition (SCADA) system. The SCADA system will collect data from the various components of the
system for transmission to a central computer control station to be located at the Chestnut Street pump station. The
proposed computer software will allow for collection and logging of the data from the various remote data point
locations, remote control of critical system components and Iocal and remote alarms. [t is anticipated that the
following locations shall be incorporated into the SCADA systern:

Gist Place Well

Orange Park Well

Chestnut Street Booster Pump

Chestnut Street chemical feed system
Mountain WellsNo. 2, 3,4, 5and 6
Campbeill’s Pond Recharge Basins 1 and 2
Orange Reservoir

Mountair: Well Surge Tank

Walker Road Reservoir
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7. Campbell's _Pond. Campbell’s Pond, located in the South Mountain Reservation serves as a

recharge basin for Well No. 5. The existing dam was reconstructed within the past year. The City plans {o complete

other minor improvements as well as dredging of a silt buildup_ in order to improve the Pond’s function as a recharge
basin,

8. Recharge Basins | and 2. Recharge Basins 1 and 2, also located in the South Mountain Reservoir,
serve to recharge ground water for operatlon of the mountain wells. At the present time these basins have become

silted up and the earth dam has failed. It is the City's intention to dredge the recharge basins to lmprove e
groundwater recharge and to repair the earth dam and control structires to maintain proper water level in the =

recharge basins.

9. Replacement of T@;smlssmn Pi pe at the Glenn Avenue Bndg During a recerit major humcane
the 20-inch transmission pipe beneath the Glenn Avenue bridge was exposed. There is concern this pipe may be
subject to future damage. The City therefore proposes to replace a portion of this 20-inch transmission Main at a
location adjacent to the Glenn Avenue Bridge. It is intended to install the new Main by means of directional drilling
or open cut excavation at least 3-feet below the bottom of the stream bed. The new pipe shall be encased in concrete

in order to protect it from future damage.

10. ' Replacement of Isolation Valves op Transmissiop Mains. Raw Water from the five mountain

wells is conveyed to the Chestnut Street pump station via [6-inch and 20-inch raw water mains. There is a total of

approximately 17 miles of pipe from the mountain well locations to Chesmut Street, It is reported the isolation
valves on these transmission mains are not functioning. It is the City’s intention to replace these isolation valves in
order to facilitate future operation and maintenance of the transmission mains. ‘For this Item 10 of the Minimum
Cap:tal Improvements, extended employee time of the Operator necessitated by thls improvement will be

reunbursed ..

1L Wastewater System Improvements

Replacement of broken pipe at various locations - estimated cost $590,000.

Replacement of structurally deficient pipe at various locations- estimated cost $720,000
- Repair of sewer pipe collapse at Canfield . Avenue - estimated cost $375,000.

Separation of sanitary and storm sewer pipe at McChesney Street.

oow»>
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SCHEDULE C

E FORMULA

moung due ﬁ'om Systemn Customers

(I) Calculation of Rates: No later than Apnl 10 of each Year, an Authonzed City Represeutat:ve shall
caleulate 2 Rate in accordance with the following Rate Formula:

RATE = LKE,_D COSTS + VARIABLE COSTS

w L;cre:

FIXED COSTS =

VARIABLE COSTS =

ANNUAL.
EDUTOTAL =

ANNUAL EDU TOTAL

an amount reasonably anticipated to cover the expenses of the following: (a)

annual costs of fuel, natural gas and electricity for operating the Systems; (b)

_Permit fees; '(c) General landscaping.maintenance at the Orange Reservoir,

Walker Road Reservoir and Campbell Pond Reservoir when required by the

Clty, (d) All charges for the transmission‘ and treatmcnt of Wastewater,
mcludmg but not limited to PVSC charges and charges impased by Second
River Joint Meeting, (¢) all charges for Purchased Water; and (f) Lease

payments for equipment covered by the agreement referenced in Section 6.32;

an amount equal to the Operator’s Service Fee, plus the Operator's

compensation for Repair and Replacement Items due under Section 8.3, plus the

. .Repéir and Replacement Requirement, plus the Citjv Administrative Expenses,

all as such terms are defined in this Agreement.

for any Year, a ratio the numerator of which is the total amount of water
produced from the Water System for the preceding-Year and the denominator of

which is one EDU.



(2) Additional Charges. In addition to the consumption based charges, each customer shali be

assessed a Minimum bharge.‘

3) Amounts Due. For an individual customer, the amount due from the customer shall be equal to

the sum of (x) the Usage Charge plus (y) the Minimum Charge.

{4)-  Time of Calculation. ‘No later than April:1 of each Year, the Autliorized City Representative shall .

notify the Operator of (i) the Rates calenlated pursuant to Subsection (1) of this Section and (ii) the Minimum

~ Charges-calctlated in accordance with subsection (b) of this Section. Such Rates and Minimum Charges shall be
used by the Operator to generate bills beginning on July 1 of each year.

(e) . m_;g_. During the initial Contract Year, the Rate and Minimum Charge shall be established
by a certificate signed by an Authorized City Representative on or before the date of this Agreement.

(6 - Development of Customer Classes. In thé performance of the requirements set forth herein, the
Authorized Representative shall, if necessary and desirable, classify customers based on such factors deemed proper

- and equitable as permitted under N.J.S.A. 40A:26A-10.

(g) Late charges. Usage Charges, Minimum Charges and Tapping Fees shall, if remaiﬁing unpaid for

30 days following the date for the payment thereof, accrue interest at the maximum rate permitted under N.J.S.A.
40A:26A-17. The City shall have the ability to establish installment payment plans for the repay.ment of delinquent
accounts in accordance with N.J.S.A. 54:5-19.

(i} Lien on Property. Usage Charges, Minimum Charges and Tapping Fees sﬁa-ll become a fixst lien
on the property benefitted in accordance with N.L.S.A. 40A:26A-12, such liens to be enforceable'in the manner
provided for real property tax liens in chapter 5 of Title 54 of the State's Revised Statutes.

()] Modification The City reserves the right to modify or replace the Rate Formula, at any time and
' for al.z-y reason, at its sole discretion, by duly adopting an ordinanc.e e_stablisl.ling alternate rates for the System. Upon

due adoption, such ordinance shall supercede any and all provisions contained herein.

/i



SCHEDULE D

DESCRIPTION OF THE SYSTEMS

The City of Orange Townsh:p (“City™), located in Essex County, is bounded on the north by the City
of West Orange, on the east by the City of East Orange, and on the south and west by the City of South Orange.
According to 2000 Census information the City population is approximately 32,868. The City comprises
approximately 2.2 square miles. The City’s system (the “System”) is comprised of a water supply, treatment and
distribution system, a sanitary sewage collection system that drains to the Passaic Valley Sewerage Commissioners
(the “PVSC") facility and a stormwater collection system, each as described below.

Description of the Water System. Collectively, all of the used and useful individual stnictur_cs, equipment, land,
components and elements that comprise the potable water system of the City of Orange Township, including, but not
limited to, the Water Treatment Plant, and all wells, well treatment equipment, reservoirs, booster pumping staﬁons
transmission and dtsmbutmn p1pelmes, fire hydrants, valves, services, meters and related facilities

Description of the Wastewater System. Collectively all of the used and useful individual structures, equipment,
land, components and elements that comptise the wastewater collection and transmission system of the City of
Orange Township, including, but not limited to, all collection and transmission sanitary sewer mains, manholes,
cleanouts and relzted facilities. Such system shall not include any plpes, main, treatment facnhttes gates, meters or
valves owned or maintained by the PVSC.,

Description. of the Stormwater System. Collectively all of the used and useful individual structures, equipment,
land, components and elements that comprise the stormwater collection and transmission system, of the City of
Orange Township, including, but not limited o, all collection and transmission storm sewer pipes, manholes, inlets,
junction chambers, headwalls, chaanels, open public ditches and public swales.



SCHEDULE E

MINIMUM ADMINISTRATIVE CRITERIA

The Operator possesses the corporate resources, staff and personnel necessary to provnde all of the required
management, ﬁnancaal ‘and support semces ] spcc:ﬁcd herein,

The Operator is not be limited in any way by any pending or threatened litigation or corporate restructuring .
which could materially affect the resources, staff and personnel or otherwuse timit the Operator’s ability to -provide

the Services.

Except as dlsclosed in, the RFQ/RFP, the Operator has not have been terminated for cause on any com:'act
for management, operation or mamtenance of a water, wastewater or storm water system.

(1



SCHEDULE F

MINIMUM FINANCIAL CRITERJIA

(1) The Operator or the Guarantor meintains a net worth for the most recent fiscal year of at least Five Million ™
Dollars ($5,000,000). - .

(2) The Operator or the Guaréntor has maintained had annual pre-tax earnings for two (2) out of the three (3)
most recent fiscal years of at least One Million Dotlars ($1,000,000) per year. _

(3) The Operator-or the Guarantor maintains tash and/or cash equivalents (such as marketable securities) of at
least One Million Dollars ($1,000,000) as of the date of its most recent audited financial statement;
-provided, however that the Operator and the Guarantor may satisfy a portion of the "cash equivalent"
requirement through an unencumbered line of credit up to One Million Dollars ($1,000,000) that the
Operator .can access-during the term of the Agreement and provided further that such line of credit has been
properly documented to the City by submission of a letter from the line of credit bank by an anthorized
representative evidencing the existence of such a line of credit and verifying the encumbered and
unencumbered portions thereof and the ability of-the Operator to access such line of credit during the term
of the Agreement. If the bank's letter qualifies the Operator’s ability to access the line of credit on the
absence. of any events of default by the Operator or the Guarantor, the bank must agree to-(and
acknowledge such agreement in the letter) uotify the City upon the occurrence of an event of default by the
Operator or the Guarantor. Notification of an event of default will entitle the City to seek additional
security from the Operator or the Guarantor or exercise the remedies available to it pursuant to the terms of
the Agreement.
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SCHEDULE G

MINIMUM TECHNICAY, CRITERIA

.

The Operator shall remain in the business of providing O&M services for water facilities,
wastewater coliection systems and storm water systems similar to the Sysfem.

The Operafor shall maintain in its employ at least three subcrvisory personnel experienced i

providing supervision, trouble shooting, evaluations, and other technical information in support of .

operation and maintenance of water, wastewater collection and storm water facilities.

Respondent shall maintain in its employ at least three licensed supervisory personnel.
Collectively, these supervisory personnel must have cwrent public water distribution and
wastewater collection systems license classifications pursuant to MJ.5.A. 58:11-64 et seq. and
NJAC. 7:10-13 of W3 or higher for water distribution, T3 for water treatment and C-3 for
wastewater collection for operation of water and wastewater and storm water facilities jn
accordance with DEP Regulations. :

The Operator shall maintain sufﬁcient technical, managerial, administrative, office, field, clerical
and accounting staff to efficiently and effectively render the Services.

The Operator must own or lease a sufﬁclent number and type of vehicles and equipment to render
the required Services. -

The Operator shall maintain the ability to conduct Systems evaluations and engineering reviews
and to implement improvements in operations and maintenance practices to improve performance,
efficiency and reliability,

The Operator shall maintain its ability to employ a person or persons who have, past experience
with the Department and EPA in regard to compliance with all regulatory requirements and
submissions, and in-depth knowledge of the Safe Drinking Water Act and the Clean Water Act
and alt other State regulatory requirements.

The Operator shall maintain experience in developing and unplementmg emergency contingency
plans for the Systems.
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SCHEDULE H

TAPPING FEES -

 Water Connections:

3/4-inch diameter...........oorevoere..... $ 475.00

1-inch diameter $ 510.00
2-inch diameter.........cooooerrreenn. 3 975.00
4-inch diameter. $2,160.00
6-inch diameter...........o..coevesromnenee $2,560.00
8-inch diameter............ocecvereieennecn. $3,900.00

Sanitary Sewer Connections

6-inch diameter..... $1,500.00
8-inch diameter.........cooioeeccrnrocennnd $2,000.00
10-inch diameter.........ccooesrercscenne .$3,000.00
Sto ewer tions:
6-inch diameter. $1,000.00
8-inch-diameter. $1,500.,00
10-inch diameter.............ccooucerrmmn. $2,000.00
12-inch diameter.......cceevvvereereensnns $2,500.00
15-inch diameter... $3,000.00
18-inch diameter $3,500.00




CONNECTION CHARGES

{Retained-by Operator)

- DOMESTIC CONNECTION CHARGES

SIZE C_:ONNECI'ION . METER EXCA- METER/ TEST INSPECTION TOTAL ;
| FEE " | VALVES VATION DC TEE FEE '~
(PAIR) &
CPLGS.*
3/47 $1,000.00 $90.00 $500.00 "N/C - $75.00 $1,665.00
[ 1,300.00 "100.00 500,00 N/C - - 75.00 1,975.00°
» 1,750.00 250.00 . 500.00 NiIC - 75.00 2,575.00
L4 2,400.00 670.00 675.00 . NIC .4x4):c2 125.00 3,870.00
6" 2,800.00 950.00 675.00 NIC | 6x6x2 125.00 4,550.00
8" 3,250.00 1,285.00 675.00 N/C | 8x8x2 - 125.00 5,335.00
SPRINKLER & STANDPIPE CONNECTION CHARGES |

4 2,400.00 970.00 675.00 | $1,000.00 | 4X4X2 125.00 5,170.00
6" 2,800.00 1,200.00 675.00 | 1,200.00 | 6X6X6 125.00 | 6,000.00
g” 3,250.00 1,600.00 675.00 | 1,900.00 | 8X8X2 125.00 7,550.00

1 All excavation fees listed above are for cuts up to [0 from the curb. Any cuts over 10" must pay a

: double or 'tr.iplc fee accbrdingly. _

2. All water connections requested on county roads shall cost an additional $500.00.

3. A cut-off fee of $200.00 each shall be added to the Connaction Charges where applicable.

4. The customer’s contractor shall supply test tees and cast iron wall sleeves on all settings 4 and larger;

5.

The customer’s contractor shail be responsible for setting all water meters 2” and larger-to. exact

Operator specifications.



The Operator shall provide to customer with the foliowing for all 47, 6” and 8” connections:
A. Meter (which shall be the type used by the City and compatible with the reading technology

used by the City) _
B. Flange to spigot piece with flange adaptor
C. _Fire line services: meter-trim package and appropriate by-pass meter for detector check vaive.

No Meter By-passes shall be permitted by the Operator. _

The work required to perform sanitary sewer connections and storm water comnections is the
responsibility of the property owner. Application for connection is to be made to the City construction
code official and a Tapping Fee shall be paid to the City in accordance with the above schedule.

The Operator will not perform any of the work under this schedule untl the fees have been paid.



. SCHEDULE I

SERVICE FEE

Payments o Opérator for 1 Year Tern with two five year remowals: =

Year 1: $1,130,000 *Year 11: - $1,092,000

Year2: = | $1,071,000 . Year12: $1,092,000

Year3: . $1,071,000 ' Year 13: 1 $1,092,000 '

Year 4: $1,071,000 ' Year 14: $1,092,000 - .
~ Year 5: $1,071,000 - Year 15: $1,092,000

Year 6: $1,071,000 _ _

Year 7: $1,071,000 Year 16: $1,043,000

Year 8: - $1,071,000 Year 17: $1,043,000

Year O: "~ $1,071,000 : Year 18: . $1,043,000

Year 10: " §$1,071,000 Year 19: “$1,043,000

: ' Year 20: ' $1,043,000

Payment shall be on the last Business Day of each month in each Contract Year in an amount equal to one-twelfth of
the Service Fee, as such fee may be adjusted pursuant to the terms of this Agreement, due.in each Contract Year.



SCHEDULE J -

REPAIR AND REPLACEMENT FEES

Repair and Replacement Items shall include 2l of the costs associated with or incidental to the following:

a. Saﬁﬁblasting end/or re-coating of the Water System surge tower and fon exchange tanks when

required by the City; .
- b. Heavy Cleaning of and repairs and replacement to the System Mains, with the prior approval of
. the City, inéluding but not limited to lining (both cured-in-place -and slip applications) and joint
grouting: ' . . . ‘
c. Supply' Pipe Repairs, Supply Pipe Replacements,_Hydrant Replacements, Hydrant Relocation,

Hydrant Maintenance and Repair, Hydrant Flow Testing, Service investigations, OMB Repairs,
se;l;vice turn offs, and service turn ons in excess of those units per year set forth in Schedule K;
'd. Lateral Service Pipe Repairs; ;

e. Sfrucmral_ repairs to th-el' Syster’s buildings and the Walker Road Reservoir
All repairs or replacements of mechanical, electrical, structural, or site components or items .of the
System (including, without limitation items not expected to be replaced at regular intervals as part
of routine maintenance such as tanks, towers, wells, dams and spillways) except any such repairs
or replacements that are (1) listed in Schedule K (Geneﬁl Maintenance) until they exceed the
annual quantities listed in Schedule K; (2) routine maintenancé items as described in Sections
6.17, 6.18 or 6.19 of this-Agreement; or (3) Consumable Items; and

g All assistance to the City or outside contractors under Section 6.3 or 7.1 and responses to fires as
provided under 6.17 (xvi).

Performance of Repair and Replacement Items shall entitle the Operator to compensation in addition to the

Service Fee based on either paragraph a. or b. below: '

a. Unit Pricing: If the Operator exceeds the annual limits set forth in Schedule K, the Operator will
be eligible for reimbursement (for those activities in excess of the annual limits) from the City on a unit
price basis as sét forth in the following table:

Item of Maintenance Unit Price per Item Annual Increase in Unit Price

Supply Pipe Repairs £900 3%




sﬁpply Pipe Replacement $1,200 3%
Lateral Service Pipe Repairs ' $900 | L 3%
Hydrant Relocation . $-.5_,700 | - 3%
Hydl.'ant Replacemént . $2,500 . ) 3%
Hydrant Maintenance and Rep.air 1 szs;o e | %

Hydrant Flow Testing N '$70 : 3%
- Service Investigations $35 3%
OMBRegars | . $3%0 | | 3%
Service Turn-Offs .335 S 3%
Servic;a Tumn-Ons $35 _ | 3%

b. Cost Plus Basis

(1) For Repair and Replacement Items not covered in Subsection 2({a), the Operator will be
reimbursed for Repair and Replacement Items based on the folbwing formula:

The sum of Labor, Materials, Equlpment and Subcontracts, as applicable, multiplied by 1. 15 such

muitiple to be complete compensation to the Operator for profit and overhead, where:

(2) Labor shall equal the cost of the Operatbr's labor (but not employees covered by
- overhead.as set forth in paragraph B below) based on the applicable wage rates provided
- by the Department of Labor under the auspices of the Prevailing Wage Law.

(v) Materials shail equal the cost of materials and supplies instailed or consumed in the repair

based on the actual costs paid by the Operator without mark-up by the Operator except
as set forth above.

{c) Equipment shall mean the actual or imputed cost of equipment reasonably required to
maake the repair which for rented equipment shall be-the actual invoice cost for rented
equipment (including transportation to and from the repair site) and which for equipment

owned by the Operator or a related entity, the most current costs established in the

Equipment "Guidebook Company’'s “Rentzl Rate Blue Book for Construction



Equipment” (the “Blue Book"). Costs will be based on an hourly rate determined by
dividing the monthly rate listed in the Blue Book by 176. Equipment listed under the
Required Equipment Schedule under sections titled “Safety Equipment,” “Testing
Equipment,” “Traffic Control Equipment,” “General Tools” and “Other Equipment” shall
not be compensable,

. (d) Subcontracts shall equal the Operator’s:invoice cost, which cost shall be reasonable in the
estimate of the City, from the subcontractor for undertaking the repair, which cost shall
include labor, materials and equipment costs (whether or not such equipment is Required

" ‘Equipment) of the subcontractor, without mark-up by. the Operator except as set forth
. above, = ' - '

(2) For Repai;- and Replacement Items on a Cost Plus Basis, “overhead” shall include all salaries and
expenses of administrative officers, general superintendence, clerical employees, Required
" Equipment and other miscellaneous materials and supplies.

(3} Except for Emergency Repairs under Section 6.15, the Operator shall use a-competitive procedure
in selecting materials, subcontractors and rented equipment to undertake Repair and Replacement
Items on a Cost Plus Basis. Competition shall be avidenced by-a contractual arrangement with a

_material or equipment supplier or subcontractor applicable to more than one transaction which is
competitively procured by the Operator or a solicitation of proposals from at [east three vendors,
or upon notice to the City of the lack of sufficient qualified vendors, a solicitation of fewer than
three vendors, on a transaction-by-transaction basis,.

(e} The Operator shall keep details cost records for all Repair and Replacement Items for purposes of
Cost Substantiationi under Section 6.26. :
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SCHEDULE K
GENERAL MAINTENANCE

As part of the Services, Operator shall be responsible for performing the following items of General Maintenance up
to the annual number of occuirrences listed below. Performance of General Mainteﬂance shall be based upon the
need to ret;lrﬁ each jtem to its intended funcﬁonality based on prudent industry 'sta;ndards, provided however thz;t
items mar.kcd. with a “*” shall be performed by the Operator at the request of the City whether or nat performance of
such item is needed to return the item to its intended functionality based on prudeﬂt ind_uétry standards. When the
Op;mtor reaches 80% of the annual limit, it shall, within 5 business days, notify the City of this benchmark in
writing. For purposes of calculating a ﬁnit under this Schedule, (1) wit_h respect to Hydrant Maintenance and Repair,

each occurrence requiring some disassembly of the above ground section of the hydrant, whether or not such

e Hisasscmbly is down to the shoe of the-.hydrant, shall constitute a unit, (2) with respect tc; OMB Repairs, the

replacement of one or more of the item listed in the definition of such term shall constitute a unit, (3) with respect to

Supply Pipe Repairs, the repair or replacement of one or more of the items listed in the definition of such term in
connection with repair work on the Supply Pipe shall constitute a unit and-(4) with respect to Supply Pipe
Replacement, the repiacement of any water distribution pipe portion of the Supply Pipe in total or any water

distribution.pipe portion.of the Supply Pipe plus one or more of the items listed in the definition of such term shait

constimt_e a unit.
WORKTYPE . UNITS PER YEAR

Supply Pipe Repairs 725
Supply Pipe Replacement - ' ; 25
Hydrant Replacement ) 5

| _[Hydrant Relocation _ 5
Hydrant Maintenance and Repair : : 25
Hydrant Flow Testing * ’ _ _ 10
Service Investigations * - T ' 150
Lateral Pipe Repairs ' _ 0
OMB Repairs* _ -5
.Service Turn Offs * . 150




" - Service Turn Ons *

150

. Mark-Outs *

600




SCHEDULE L _
REQUIRED EQUIPMENT

The Operator shall, at all times during the Term of this Agreemenr, own and/or have access to the eqmpment

listed below.

A,

Note:

'_-.

Safety Bquipment
Safety harness/life line.

Triped with mechanical advantage t‘or easy removal of a Worker by one person (assistant) and must be
equipped with fall arrestor.

Portable atmosphere ventilator to provide adequate frésh air for entry.

Portable atmospheric monitoring equipment for H;S 'Os, and LEL (Chy) levels.

Appropriate fire extinguishers. ;

Appropriate first aid kits. -

Each employee shall be outfitted with 2 hard hat, safety goggles, protecnve work gloves, steel-toed
work boots and orange traffic vest.

All other safety equipment which may be necessary to provide adequate safe working conditions.

' This list of Safety Equipment is not intended to be inclusive and shall serve as a general guideline.

Operator shall be responsible. for providing all safety eqmpment as necessary or required by Federal, State and local

regulation.

B.

Testin ujpment

Vibration analysis unit.

Thermal analysis unit,

Lubrication analysis unit.

Electrical testing equipment (standard multimeter amp probe).
Pressure gauges.

. Strobe lights.

Stethoscopes.

Hydrant flow and pressure testing equipment.
All other testing equipment which may be .necessary to prowde required and adequate Systam
equipment testing recommended by the manufacturers. - !

. Flashing traffic lights and flags.

Traffic cones.

Traffic barricades

Traffic signs. .
All other traffic control devices and equipment which may be necessary to provide safe working
conditions.



D. General Tools. The Contractor Operator shall have dedicated to the provision of the Services at _
least two (2) of each of the following: shovels, picks, hydrant wrenches, gate valve wrenches, pipe ,z,fi:
wrenches, manhole hooks, explosion proof flashlights, and adequately sized plumber’s snakes. £
Operator shall also provide, as needed, such sewer plugs as are necessary and such cones, signs,
light kits arnd vests as are necessary to provide adequate traffic control.

E. Other Equipment -
- Sewer Jetting/Vacuum truck of adequate size and capacny, as approved by an Authorized City
Representative.
Metal Detector.
5000W Generator with GFI receptacle
2" portable pump.
4 wheel drive pick-up truck. '
_ Communications gear {with radio or device provided to the City).
All other equipment which may be necessary to perform work under this
coatract.

The Operator shall, at all times during the Tenm of this Agreement have access .to, and an ablhty to
mobilize within six bours notice, the equipment listed below :
TV inspection system. -
Large scale construction/repair eqmpment such as bulldozer, backhoe, emergency bypass pumping system
(including all necessary plugs, pumps, hoses, storage facility, etc.), jackhammet, and pavement cutter.
Portable lift unit.
All other eqmpment whlch may be nécessary to provide the Services. -



!

10.
1 l-.
1.2.
I3.
14.
14.

15.

SCHEDULE M

SPARE PARTS

One (1) 5 GPH spare chemical injection pumb for Chesmut Sﬁ'eet F: acilits;;
One (1) 1 GPH spare éhemica'.l injector pumps for wells;

Two (2) Injectors:

ﬁuee (3) Air release valves;

50 LF of Tubing;

One (1) set of Packing for each pump;

Two (2) D;’esser couplings for 4", 6 8 16” and 20" pipe;

Two (2) chair.clam.p assemblies for 47, 6” 8, 16", 20” pipe;
Two (2) of each - 47, 67, 8" gate valves; .

Two (2)_of each - 47, 67, 8" check vallves;_

Two (2) Fire hydrants and hydﬁut valves;

Ten (10) Curb stops and curb boxes;

Ten (10) Manhole and inlet castings;

Component parts for Darling and Mueller fire hydrants.
Miscellaneous small vaivcs, fittings and appurtenances, as needed,

Any spare parts recommended by the equipment manufactures.

)



SCHEDULE N

TECHNICAL SPECIFICATIONS



CITY COUNCIL ' The City of Orange Township, New Jersey
DATE December 19, 2017

AMENDED z NUMBER 424-2017

TITLE: RESOLUTION AUTHORIZING THE CITY OF ORANGE TOWNSHIP TO
ENTER INTO AN AMENDED EXTENSION AGREEMENT WITH SUEZ
WATER ENVIRONMENTAL SERVICES, INC., TO PROVIDE
CONTINUING OPERATION AND MAINTENANCE OF THE WATER
SUPPLY, TRANSMISSION AND DISTRIBUTION SYSTEM, WASTEWATER
COLLECTION SYSTEM, STORM WATER SYSTEM, AND CUSTOMER
SERVICE, BILLING AND COLLECTION SYSTEM IN AN AMOUNT NOT
TO EXCEED $§1,649,000.00 ANNUALLY

WHEREAS, the City of Orange Township entered into an agreement with U.S. Water, Inc.,
effective May 1, 2003, for the operation and maintenance of the Orange Water Services -
including the water supply, transmission and distribution system, wastewater collection
system, storm water system and customer service, billing and collections (“water agreement™);
and '

WHEREAS, SUBZ Water Environmental Services, Inc. (“SUEZ"), acquired U.S. Water, -
Inc., on July 9, 2002; and

WHEREAS, SUEZ took over the prior water agreement as part of its acquisition of U.S.
Water; and

WHEREAS, the prior water agreement between the City of Orange Township and SUEZ had
an initial term of ten years for the operation and maintenance of the Orange Water Services
which expired on April 30, 2013 and has two five-year applicable extension periods; and

WHEREAS, SUEZ has continued to provide operation and maintenance services fo the City
since the expiration of the prior water agreement’s initial ten-year term; and

WHEREAS, SUEZ had contacted the City of Orange Township to consider an amendment
to the prior water agreement with more applicable terms and conditions; and

WHEREAS, the Departoent of Bnvironmental Protection requires that an agreement be

executed to ensure the continued operation and maintenance services of the City of Orange
Township watex service to the public; and

WHEREAS, the City of Orange Township and SUEZ have decided to enter into an
Amendment and extension of the initial Agreement (Extension Agreement), a draft of which

is attached hereto, that will modify and modernize the operation and maintenance performed
by SUEZ to the water system; and

WHEREAS, the proposed Extension Agreement will streamline and incorporate many
concepts inherent in local municipal contracts with private service providers; and

APPROVED A8 T FORM, BUPFICIENCY AND LEGALITY e ;'ﬂﬁf" “ .g; q
. e e . s .
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* WHEREAS, the Chief Financial Officer of the City of Orange Township has prepared the

necessary Certificate of Availability of Funds, a copy of which is attached hereto, certifying
that funds are available for this purpose in Account No. 8-05-55-502-192-528.

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Orange
Township that the Mayor of the City of Orange Township be and is hereby authorized to enter
into an Extension Agreement with SUEZ in an amount not to exceed $1,649,000.00 per
annum for a maximum term of two years nader the initial five-year extension provision.

Kerry 5 ol% %
Council President

Adopted: December 19, 2.017

RESOLUTION NO. 424-2017

REGULAR MEETING- DECEMBER 19, 2017 . OFF CONSENT AGENDA
MOTION TO ADOPT AS AMENDED: Williams SECOND: Jackson

YEAS: Eason, Jackson, Johnson, Jr., Summers-Johnson, Williams and Council President Coley
NAYS: None

ABSTENTIONS: None
ABSENCES: Wooten



Contract Operations, Maintenance and Management Services Agreement

This Operation and Maintenance Agreement (the "Agreement®), made and entered into as of d ,9_, 2018,
(“Effective Date") between, the City of Orange Township, a municipal corporation of the State of New Jersey with an
address at 29 North Day Street, Orange, NJ 07050 (“Owner”} and SUEZ WATER ENVIRONMENTAL SERVICES
INC., a Delaware corporation, with an address at 461 From Road, Suite 400, Paramus, NJ 07652 ("Company").

RECITALS:

WHEREAS, the Owner owns and operates a water supply, transmisston and distribution system, wastewater

collection system and storm water system (collectively the "System™) as described in Appendix A, which is attached
hereto and made a part hereof; and

WHEREAS, the Owner is responsible for overseeing the day to day operations, maintenance and
management of the System; and

WHEREAS, the Owner desires to contract with a private contracting firm that has the specialized
professional skills and experience to efficiently operate, maintain and manage this System; and

WHEREAS, the Owner and Company wish to enter into this Agreement setting forth their respective rights,
duties, privileges and responsibilities; and

WHEREAS, the Company has provided Operation, Maintenance and Management Services for the Owner

pursuant to an agreement that expired on August 3, 2013 and was subsequently extended until November 3, 2013;
and;

WHEREAS, thereafier, the Company has provided services pursuant to an amendment that was approved as
a resolution (121-2014) by the City of Orange Township Council on May 6, 2014; and

WHEREAS, the parties are in agreement that as of the expiration of the agreement on November 3, 2013 and

continuing until the Commencement Date of this Agreement, the terms and conditions of the amended agreement were
applicable to both parties; and

WHEREAS, the parties now desire to enter into this Agreement on the terms and conditions set forth herein,
which will replace and supersede all past Agreements and Amendments,

NOW, THEREFORE, in consideration of the agreements, terms and conditions stated herein, the parties agree
as follows:

SECTIONI — TERM
The term of this Agreement shall commencs on A . 3_ 2018 (the “Commencement Date™) and continue for a
period of three (3) years, unless otherwise terminated in accordance with Section VIii . The Owner and Company may
extend the term of this Agreement on mutually acceptable terms and conditions.

SECTION 1I - SCOPE OF SERVICES

Operation, Maintenance and Management of the System:
The Company shall provide the services as detailed in this Agreement and more particularly in the Scope of
Services attached hereto as Appendix C ("Scope of Services"). The Company shall operate, maintain and manage
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the System at all times on behalf of the Owner in compliance with Applicable Law and in accordance with the
terms and provisions of this Agreement; subject to any Uncontrollable Circumstances as defined herein; and the
operating and design capability of the facilities comprising the System. Company shall at all times manage,
operate and maintain the System in an efficient and economical manner and in accordance with prudent industry
and utility practice.

Regulatory Compliance:

Company will supervise all regulatory compliance, including the enforcement of Owner's ordinances or regulations,
Subject to the limitations of this Section and the design capabilities, Company shal! operate the System in compliance
with current state and federa! regulatory requirements. Company wiit not be responsible for process upsets or
violations that ere attributable to:

(a) Influent constituents or contaminants that are not within the design capabilities of the System or that

cannot, within the design capabilities of the System, be treated to the degree required by Applicable Law,
as amended from time to time; or

(b) The malfunction or failure of equipment except to the extent due to the negligent acts, errors or
omissions of Company.

Company shall pay any fines or civil penalties for violations imposed on the Owner or Company by a regulatory
agency having jurisdiction of the operation, maintenance and management of the System to the extent caused by the
negligence or willful misconduct of Company. Company shall be given full authority to contest such violations.

Access:

Owner shall provide Company with access to the System on an as needed basis to perform the Services under this
Agreement. Company shall provide reasonable access to the System for authorized Owner personnel. All visitors,
including Owner personnel, shall comply with Company's established operating and safety procedures. Company
shall provide Owner with a copy of the aforementioned procedures.

Technical Support:

The Company shall provide technical advice to the Owner, utilizing on-site and/or locally based staff, on the opera-
tions impact or planning level costs associated with proposed expansions or extensions of the System. Such support
is not intended to include engineering design, supervision of major projects, or services that are unrelated to

Company's obligations under this Agreement. Owner may, at its discretion, negotiate with Company for technical
support.

Staffing:

Company will provide properly trained and licensed employees of Company for the staffing of the System. Backup
services will be provided by Company corporate personnel. In addition, Company will be on call 24 hours per day,
7 days per week for emergencies. Company will provide appropriate initial and ongoing training for its employees
with respect to safety, supervisory skills, and regulatory compliance. Company shall be deemed to be an
independent contractor for purposes of applicable wage, fringe benefit, and worker compensation laws. If
applicable, the Company is required to pay the prevailing wage rates for the locality in which the project is to be
performed in accordance with the New Jersey Prevailing Wage Law (N.J.S.A. 34:11-56.25 et seq.)

Non Routine Services:

Non-Routine Services are not included in the Services provided by Company and outlined herein. Company will
assist Owner in obtaining or providing, or Company will obtain and provide with Owner authorization, such Non-
Routine Services so required, and Company will be paid for such Non-Routine Services as provided for in
Appendix D.
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SECTION HI — RESPONSIBILITIES

Owner Responsibilities:

Owner shall be responsible for:

Payment of all permitting fees;

Use of Owner's land, equipment, buildings, structures and facilities under the Owner's ownership that are
located at the System as of the effective date of this Agreement;

Facilities insurance;

Capital Improvements to the System;

Payment of all new meters

Maintaining all existing easements, licenses, warranties and all permits pertaining to the System;
Establishment of customer water service rates and charges by Ordinance; and

All other items not specifically listed as a Company obligation under this Agreement.

Company Responsibilities:

Ensure that facility perfonnance is in full compllance with NJ DEP regulations

Ensure that the staffing plan is maintained and in accordance with the established business hours as outlined
in Appendix H.

Have a licensed system operator pursuant to NJ DEP regulations.

Company shall be responsible for complete operation and administration of the System as detailed in the
scope of services attached hereto. Company shall perform all routine maintenance services required for
efficient operation and maintenance of the System. Company shall not however be responsible for failure to
perform its obligations as set forth herein if said performance is impeded or cannot be reasonably achieved
as a result of the Owner’s failure to make any necessary Capital Improvements to the System, The
Company shall provide a minimum notification of six (6) months for minor capital improvements and 12
months for major capital improvements in order to provide the Owner with adequate time for planning and
execution of required capital improvements.

Company shall be responsible for any and all income taxes associated with or arising from the performance
of the services contemplated under this Agreement. To the extent permitted by law, Owner shall provide
Company with any applicable certificates of exemption from sales tax for purchases made by Company in
order to fulfill its obligations under this Agreement.

Company shall be responsible for customer service in accordance with Appendix B.

SECTION IV — REPRESENTATIONS

Company Representations:
Company hereby represents and warrants to the Owner that:

a) Company has full power and authority to perform and observe its covenants contained in this Agreement,

has taken all action necessary for the execution, delivery and performance of this Agreement and to carry
out and consummate all transactions contemplated hereby, and this Agreement has been duly authorized,
executed and delivered by Company and constitutes the legal, valid and binding obligation of Company,
enforceable against it in accordance with its terms.



b) The authorization, execution, delivery do not and will not (i) violate any laws or any regulation, order,
injunction or decree of any court, governmental body, agency or other instrumentality or (ji) result in a breach
of any of the terms and conditions or constitute a default under, or result in the creation or imposition of any
mortgage, lien, charge or encumbrance of any nature whatsoever upon any of the propesties or assets of
Company pursuant to the terms of any agreement or other instrument to which Company is a party or by which
Company or any of its properties is bound,

There is no action, suit, proceeding, inquiry or investigation, at law or in equity, before or by any court, public board
or body pending or threatened in writing, against or affecting the Company or any basis thereof, wherein unfavorable
decision ruling or finding would materially adversely affect the transactions contemplated hereby or that in any way
would adversely affect the validity of enforceability of this Agreement.

Owner Representations:
The Owner hereby represents and warrants to the Company that:

a) The Owner has full power and authority to perform and observe its covenants contained in this Agreement,
has taken all action necessary for the execution, delivery and performance of this Agreement and to camry
out and consummate all transactions contemplated hereby, and this Agreement has been duly authorized,
executed and delivered by the Owner and constitutes the legal, valid and binding obligation of the Owner,
enforceable against it in accordance with its terms.

b) The authorization, execution, delivery and performance of this Agresment, the compliance with the terms
and conditions hereof and the consummation of the transactions herein contemplated on part of the Owner
do not and will not (i) violate any laws or any regulation, order, injunction or decree of any court,
governmental body, agency or other instrumentality or (ii) result in a breach of any of the terms and
conditions or constitute a default under, or result in the creation or imposition of any mortgage, lien, charge
or encumbrance of any nature whatsoever upon any of the properties or assets of the Owner pursuant to the

terms of any agreement or other instrument to which the Owner is a party or by which the Owner or any of
its properties is bound.

¢) There is no action, suit, proceeding, inquiry or investigation, at Jaw or in equity, before or by any court,
public board or body pending or threatened in writing, against or affecting the Owner or any basis thereof,
wherein unfavorable decision ruling or finding would materially adversely affect the transactions

contemplated hereby or that in any way would adversely affect the validity of enforceability of this
Agreement.

SECTION V-INDEMNIFICATION

Company Indemnification:

Company shall indemnify, defend and hold the Owner and its officials, employees and agents (collectively, the
"Owner Indemnified Parties") harmless from and against any and all liabilities, losses, fines, penalties, damages,
costs, actions, expenses, claims, demands, liens, encumbrances, judgments, administrative proceedings or suits,
including reasonable attorneys' fees and costs, imposed or asserted against or incurred by any of the Owner
Indemnified Parties arising out of or resnlting from (a) a breach of any of the representations, warranties or
covenants contained in this Agreement by Company; or (b) the negligence or willful misconduct of Company, its
agents, employees, and/or subcontractors arising out of the performance of this Agreement or the Services;
provided, however, as to any of the foregoing, Company shall not be liable to the Owner Indemnified Parties under
this Section to the extent that any such liabilities, losses, fines, penalties, damages, costs, actions, expenses, claims,
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demands, liens, encumbrances, judgments, administrative proceedings or suits arise out of or result from the
negligence or willful misconduct or breach of this Agreement by the Owner Indemnified Parties.

Owner Indemnification:

Owner shall indemnify, defend and hold the Company and its officers, directors, employees, and agents (collectively,
the "Company Indemnified Parties") harmiess from and against any and all liabilities, loses, fines, penalties,
damages, costs, actions, expenses, claims, demands, liens, encumbrances, Jjudgments, administrative proceedings or
suits, including reasonable attorneys' fees and costs, imposed or asserted against or incurred by any of the Company
Indemnified Parties arising out of or resulting from (a) a breach of any of the representations, warranties or

covenants contained in this Agreement by Owner; or (b) the negligence or willful misconduct of Owner; its officials,
agents, employees, and/or contractors arising out of this Agreement or the Services; or (c) an Environmental Claim,
any discharge, dispersal, release, or escape from the System, any flow into or upon land, the atmosphere or any water
course or body of water; or (d) any violation by the Owner of any Applicable Law prior to the first date of the Term
of this Agreement; provided, however, that as to any of the foregoing, Owner shall not be liable to the Company
Indemnified Parties under this Section to the extent that any such liabilities, losses, fines, penalties, damages, costs,
actions, expenses, claims, demands, liens, encumbrances, judgments, administrative procesdings or suits arise out of

or result from the negligence or wiliful misconduct or breach of this Agreement by the Company Indemnified
Parties.

In the event that both the Owner and Company are negligent, then in such event each party shall be responsible the
portion of the liability equal to its comparative share of the total negligence. Neither the Owner not the Company

shall be obligated to indemnify the other party in any manner whatsoever for the other party's negligence or willful
misconduct.

Hazardous Materials:

Owner acknowledges that except as specifically stated in this Agreement, Company has no responsibility as a
generator, treater, to storer or disposer of hazardous or toxic substances found or identified at a site. Owner agrees
to defend, indemnify and hold harmless Company from any claim or liability, arising out of Company's performance
of work under this Agreement and or brought against Company for any actual or threatened environmental pollution
or contamination except to the extent that Company has negligently caused or contributed to any such poltution or

contamination. This indemnification includes reasonable attorey fees and expenses incurred by Company in
defense of such claim.

Consequential Damages:

Neither party shall be liable for any special, consequential, indirect or incidental damages relating in any way to this
Agreement or the System, loss of actual or anticipated profits or revenue or cost of claims of customers.

Limitation of Liability:
Liability of Company to Owner under this Agreement shall be limited to the amount of the Annual Fee plus

proceeds of applicable insurance, The foregoing limitation of liability shall not apply to claims of indemnification
from third parties.

SECTION VI - INSURANCE

Company Insurance:
The Company shall obtain and maintain at its expense the insurance coverage described in Appendix F.
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Owner's Insurance

Owner shall procure and maintain fire, property, and boiler and machinery insurance, on an sll risk basis, on the
System, in amounts equal to 100% of the value of their repair or replacement. The Qwner agrees to provide the
Company a waiver of subrogation on behalf of itself and its insurance carriers.

SECTION VII — COMPENSATION

Fee:

The initial Base Compensation for the operation, maintenance and management of the System as well as
customer service shall be as set forth in Appendix D.

Maintenance Fund:

a) Maintenance Fund. The Base Compensation includes a budgeted amount ("Annual Maintenance Cap") of
Seven Hundred and Fifty Thousand dollars ($750,000.00) to provide for necessary predictive,
preventative, routine and minor corrective maintenance and repair ("Maintenance") required for the
continued operation of the System in the first year of this Agreement, and have included that amount in the
Annual Fee, to be paid Company in equal monthly instaliments. The Annual Maintenance Cap in each
subsequent Agreement Year shall be adjusted in the same manner as the annual Base Compensation, unless
otherwise agreed in writing by Owner and Company.

b) In connection therewith, the Owner will allow the Company, where appropriate, to make use of its annual
contracts for procuring goods and services necessary to complete the Maintenance work. Eligible
Maintenance related costs for which the Company shall be entitled to charge against the Annuat
Maintenance Cap pursuant to this Section shall include the cost of all materials, supplies, equipment rentai
and subcontracting costs, plus fifteen percent (15%).

¢) All Maintenance that exceeds the Annual Maintenance Cap shall be the responsibility of the Owner.

d) The Company shall include in its monthly status reports sufficient information for the Owner to monitor the
amounts spent on such Maintenance during each Agreement Year and to determine when the Company is
within approximately 80% of reaching the Annual Maintenance Cap. As soon as the Company reasonably
believes that it may exceed the Annual Maintenance Cap, the Company shall so notify the Owner and shal!
promptly recommend a revised Annual Maintenance Cap for the Agreement Year sufficient to accomplish
Maintenance of the System through the end of the Agreement Year, subject to the Owner's approval, which
shall not be unreasonably withheld. The Annual Fee shall be adjusted to reflect such revision in the Annual
Maintenance Cap. If the Owner does not approve the revised Annual Maintenance Cap recommended by the
Company, the Owner shall indemnify, defend and hold the Company harmless, after one hundred percent
(100%) of funds allocated for maintenance have been expended, from and against any and all loss, liability,
damage, non-compliance, fine, penalty or enforcement action and reimbursement to the Company for
additional costs incurred to operate and maintain the System arising from, related to or resulting from the
Owner's rejection of the Company's recommended funding of the revised Annual Maintenance Cap.

c) Any further individual expenditure or expenditures that would exhaust or exceed the Annual Maintenance
Cap for any Agreement Year will require the Owner’s written approval, and Company shall not be required to
undertake any such expenditures without such written approval. In the event the Owner shall approve a proposed
expenditure by the Company which causes expenditures for Maintenance to exceed the Annual Maintenance Cap, the
Company shall proceed with the work and the Owner shall reimburse the Company for the cost of all materials,
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supplies, equipment rental and subcontracting costs related to such work, plus fifteen percent (15%), no later than
thirty-five (35) days from the date of receipt of an invoice therefore. Any Maintenance Fund monies not expended
for Maintenance during an Agreement Year shall at the discretion of the Owner (a) be returned to the Owner at the
onset of the subsequent Agreement Year or (b) be carried over to the subsequent Agreement Year, and any such
monies which are not expended as of the end of this Agreement shall be retumed to the Owner. In the event that the
Owner determines that the money shall be returned to Owner in the subsequent Agreement Year, the Owner shall
notify the Company in writing and Company shall return the money within forty-five (45) days.

Annual Adjustment to Base Compensation:

The Base Compensation for the operation, maintenance and management of the System as well as customer service
shall be adjusted annually in accordance with the terms of Appendix D.

Payment Terms:

Monthly payments shall be made in an amount equal to 1/12 of the then current Base Compensation; Company shall
invoice Owner on the first day of each month and Company shall be paid via wire transfer on the first day of the
month after which services are provided. Company shall invoice the Owner in arrears for all ather additional
services provided and amounts due, if any. Such invoices shall be due and payable within thirty (30) days from the
date received by the Owner. The Owner will review Company’s invoices, and if the Owner questions any items, the
Owner shall notify Company within twenty-one (21) days of receipt of the invoice. All amounts not in dispute will

be paid when due. Payment not made within thirty days shall be subject to interest at the prime rate plus two percent
(2%).

Change in Law:

Additional costs of operation and maintenance associated with a change in Applicable Law shall be equitably
adjusted by the parties.

Non-Routine Services

Costs for Non-Routine Services provided by Company as described previously herein, shall be paid by Owaer to
Company separately on a time and expense basis, including overtime at the rates set forth in Appendix D.

Public Health and Safety Emergencies:

Company may, without the Owner's prior written approval, act under an Emergency event and undertake emergency
repairs or actions which may subsequently be considered changes in the scope of services under this Agreement when
in its judgment Company believes public health and safety or regulatory compliance will be compromised and when
time is of the essence and prior notification and written agreement by the Owner is not practical. In such instances,
Company shall notify the Owner as soon as possible via email and phone of its actions and its intention to request
additional compensation for such emergency services. The Owner shall promptly review Company's request and
upon mutual agreement that there was a change in scope of services (which agreement shall not be withheld without
good and sufficient cause), the Owner shall provide such compensation.

SECTION VIII - TERMINATION

Breach or Default:
Owner or Company may terminate this Agreement prior to the expiration of its terms, provided:
8) The other party has materially breached the Agreement;

b) The party claimed to have committed the breach is given thirty (30) days written notice specifically
detailing the nature of the alleged breach;

¢) The party that is claimed to have breached the Agreement shall have the right to cure the breach within a
reasonable time which in no event shall be more than ninety (90) days from the receipt of notice,
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Convenience:
Either party may terminate this Agreement, with or without cause, by giving the other party ninety (90) days prior
written notice, at the following times during the term of the Agreement:
a) On the six (6) month anniversary of the Agreement Effective Date;
b) On the twelve (12) month anniversary of the Agresment Effective Date;
¢} On the sighteen {18) month anniversary of the Agreement Effective Date;
d) On the twenty fourth (24*) month anniversary of the Agreement Effective Date.

Thereafter, the Parties shall only have the right to terminate the Agreement or any extension thereof, for breach or
default as cutlined above.

Demobilization; Transition:

In the event that the Owner does exercise its rights to terminate for its convenience, Company shall be entitled to
reimbursement for its reasonable demobilization costs (which in no event shall be less than one month's service fee).

In the event of termination by Owner, the Company shall be entitled to reimbursement for the modifications that the
Company has completed on behalf of the Owner to the extent not previously reimbursed.

After the termination or expiration of this Agreement, Company shall assist the Owner with the orderly transition of
duties to the Owner or its agent. Company shall, if requested by the Owner, continue to provide the services under
this Agresment for up to ninety (90) days beyond the termination or expiration date and shafl continue to receive its
then current service fee on a pro rata basis for providing such services.



SECTION IX - ASSIGNMENT AND SUBCONTRACTING

Assignment:

Except'as otherwise provided in this Agreement, neither party shall assign its rights, nor secure the assumption of
its obligations under this Agreement, in whole or in part, without the prior written consent of the other party. The
Owner shall have the right to withhold consent if it has reasonable grounds to believe that the assignee will not be
able to fulfill the scope of services requirements. This Agreement shall ensure to the benefit of the parties hereto
and their respective successors and permitted assigns.

Subcontracting:

Company may subcontract portions of work under this Agreement to any third party identified in Appendix G
without the consent of the Owner. . In the event that Company subcontracts portions of the work under this
Agreement to a third party that is not identified on Appendix G, Company shall notify the Owner of the
subcontractor and shall receive Owner’s prior written consent, before utilizing said subcontractor, provided the
subcontractor is not being utilized foran Emergency event. The list identified in Appendix G may be updated from
time to time to time throughout the Temr of this Agreement upon the written consent of the Owner. Upon the
occurrence of an Emergency event, Company may, without the Owner’s prior written consent, undertake emergency
repairs or actions utilizing a third party without the prior written consent of the Owner.

Company shall ensure that all subcontractors obtain the requisite permits prior to performing work, provided
however that upen the occurrence of an Emergency event, the Company shait ensure that the subcontractor obtains
the requisite permit within a reasonable time after the work occurs,

SECTION X - UNCONTROLLABLE CIRCUMSTANCES

Uncontrollable Circumstances:

Except for payment of compensation, a party's performance under this Agreement shall be excused if, and to the
extent that, the parly is unable to perform because of Uncontrotlable Circumstances. In the event of any such
Uncontrollable Circumstance, the party claiming relief from performance shatl promptly notify the other party of
the existence of same, shall perform those services under the Agreement that are not affected, and shall be required
to resume performance of its obligations under this Agreement upon the termination of the Uncontroliable

Circumstance. The compensation to Company shall be equitably adjusted for any increase or decrease in the Scope
of Services due to Uncontrollable Circumstances.

Labor Disputes:

Labor disputes (strikes, stoppages, slowdowns) by Company employees shall not be considered an Uncontrollable
Circumstance; however, Company shall be required to perform the Services on a best efforts basis during such labor
dispute, If the Company is unable to meet its material obligations under this Agreement during such labor dispute, the
Owner may terminate this Agreement pursuant to Section VII1.

Emergencies:

Company may, without the Ownes’s prior written approval, undertake emergency repairs or actions which may
subsequently be considered changes in the Scope of Services under this Agreement when in its judgment Company
believes public health and safety or regulatory compliance will be compromised and when time is of the essence and
prior notification and writien agreement by the Owner is not practical. In such instances, Company shall notify the
Owner as soon reasonably practicable of the emergency situation and of Company’s actions in response
thereto. Thereafter, Company shall provide Owner with an invoice for services rendered for the emergency situation;
compensation shall be provided as a Non-Routine Service in accordance with this Agreement.
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SECTION XI — GOVERNING LAW AND DISPUTE RESOLUTION

Governing Law:
This Agreement shall be governed by and construed in accordance with the laws (and not the rules governing the
conflict of laws) of the State where the Services are petformed.

Dispute Resolution:

In the event that a dispute arises among the parties, the disputing party shall provide the other party with a good faith
effort to work it out with a written notice of the dispute and within ten (10) days after receipt of said notice, the
receiving party shall submit to the other a written response. The notice and response shall include a statement of each
party's position and a summary of the evidence and arguments supporting its position. Each party shall designate a
high level executive or officer to work together in good faith to resolve the dispute; the name and title of said
executive shall also be included in the notice and response. The executives shall meet at a mutually acceptable time
and place within fifteen (15) days of the date of the disputing party's notice and thereafter as they reasonably deem
necessary to resolve the dispute. If the executives have not resolved the dispute through good faith efforts within
thirty (30) days, before resorting to taking the case to court, the parties shall try in good faith to resolve the dispute
by mediation administered by the American Arbitration Association (“AAA”) under its Commercial Mediation
Rules. All costs attributed to mediation shall be borne equally by both parties.

Jurisdiction shall be proper in any state or federal court located in the State of New Jersey.

SECTION XII — MISCELLANEOUS

Relationship of the Parties; Beneficiaries:

This Agreement reflects an arms-length transaction. Nothing in this Agreement creates a fiduciary, partnership,
Joint venture or employment or other agency relationship among the parties. This Agreement is not entered into for
the benefit of, nor are any rights granted to, any third party except as expressly provided herein.

Both parties understand and agree that neither this Agreement nor the performance hereof by Company shall render
Company an "owner" or "operator" of the System as those terms are used in the Resource Conservation and
Recovery Act, 42 U.S.C.6901 et seq., as amended, and the Comprehensive Environmental Response Compensation
and Liability Act, 42 U.S.C. 9601, et seq. or similar federal, state or local environmental legislation and Company's
liability shall remain limited as defined in this Agreement. Owner shall execute any manifests or forms required by
law or regulation in connection with the transportation, storage or disposal of hazardous or contaminated materials
resulting from the Services or work at the site .

Waiver:

The failure of either party to enforce any of the terms of this Agreement on one or more occasions shall not
constitute a wajver of the right to enforce such term on any other occasion or of the right of either party to enforce
each and every term of the Agreement.

Notices:

All notices shell be in writing and shall be delivered, in person or transmitted by certified mail, retumn receipt
requested, or national courier service providing proof of receipt, to the parties listed below. Either party may update
such addresses on written notice to the ather party. Notices shall be effective upon receipt.



To the Company:

SUEZ Water Environmental Services Inc.
461 From Road, Paramus, NI 07640
Attn: Legal Department

And to:

SUEZ Water Environmental Services inc.
461 From Road, Paramus, NJ 07640
Attn: Chris Riat, General Manager

To the Owner

City of Orange
Township

Attn: (Finance Dept.)
29 North day Street
Orange, N1 07050

Entire Agreement; Modifications; Schedules:

The provisions of this Agreement (except captions, which are for convenience only and shall be ignored in
interpreting this Agreement), including the Appendices annexed hereto shall (a) constitute the entire agreement
between the parties, superseding all prior or contemporaneous negotiations, understandings or agreements and (b)
not be madified in any respect except by express written agreement executed by the parties. The Appendices
attached hereto are specifically made a part of this Agreement. The recitals set forth hereinabove at the outset of this

Agreement are true and correct and are incorporated herein as though set forth in their entirety in the body of this
Agreement,

Severability:

If any provision of this Agreement shall be determined to be invalid, illegal or unenforceable, the remalning
provisions of this Agreement shall continue in full force and effect, provided the consideration for the agreement
can be reasonably determined. In such event, the parties shall make good faith efforts to modify this Agreement to
implement the intent of the parties embodied in this Agreement. Any resulting modification and the remaining
provisions of this Agreement shall be valid and enforceable to the fullest extent permitted by law.

Survival

The Sections of this Agreement pertaining to indemnification, payment and dispute resolution shall be desmed to survive
the expiration or earlier termination of this Agreement.

Appendices:

Appendix A — Description of System

Appendix B — Description of Customer Service Requirements
Appendix C — Scope of Services

Appendix D — Pricing

Appendix E — Definitions

Appendix F — Insurance

Appendix G- List of Approved Subcontractors

Appendix H- Staffing Plan



IN WITNESS WHEREOF, the parties hereto have caused these presents to be executed on the day
and year first written above,

ATTEST: SUEZ WATER ENVIRONMENTAL SERVICES
INC.

Name: % ‘ f | Name: ‘—%

Tide: SHCT H’Wa Tite: 105 desd

ATTEST: CITY OF ORANGE TOWNSHIP

Name: W Name:

s 2

Title: 'De.'ﬂ wk'{ CiJf y A‘H Ofﬁ?.Y Title: M@[/@ -
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APPENDIX A

DESCRIETION

The City of Orange Township is located in Essex County and bounded on the north by the City of West
Orange, on the east by the City of East Orange and on the south and west by the City of South Orange,
The City is comprised of a water supply, treatment and distribution system, a sanitary sewage

collection system that drains to the Passaic Valley Sewerage Commissioners facility and a storm water
¢ollection system®,

*The Company’s scope of services for each system is defined in Appendix C. Company has very
limited scope of responsibility as it relates to storm water as further outlined in this Agreement.
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APPENDIX B
) IREMEN

Services should include the following;:

A. Meter Reading
1) Company shall read residential water meters in the cycles provided under the current reading/billing structure.

2) Company will perform all "special” meter readings, including re-reads for estimated accounts, final readings for
property title transfer,

J) Company will utilize a customer information system with a computerized work order system that schedules
and tracks appointments for all meter reading functions The work order system will address the replacement of

meters found not functioning properly The system must provide reports to allow the Owner to assess water meter
performance.

4) Meter readers assigned under this contract must be permanent employees of Company that are skifled in
meter reading. All employees are to be uniformed and wear identification badges with the company logo, the
employee's picture and name and the date the card was issued.

B. Billing

D Company shall provide water billing services for the Owner, which shall include transmitting bills to all
of the Owner’s residential and commercial water customers on a quarterly basis. Where an actual
reading cannot be obtained, Company shall send an estimated bill.

2) Company bills shall include the following minimum information: the billing date, service location,
billing period, current and previous meter readings, units of usage, indication of actual or estimated
billing, prior balance, total amount due, and due date The mailing address to which payment shall be
sent and telephone number(s) for inquiries shail also be included. The address and telephone number(s)
shall be those of Company. In addition, Company may insert bill stuffers (to inform customers of
charges in service, to relay public service announcements and the like) as is necessary and appropriate,
provided the same shall be approved by the Mayor.

3 Company shall accommodate any rate changes effected by the Owner, but changes shall be limited to
one rate change per calendar year without cost Should the Owner adopt additional rate changes,
Company shall accommodate such additional changes but shall bill the Owner for the costs thereof.

C.  Reports,

1} Company shall submit a monthly report to the Owner on the tenth (10™) business day of each month, which
shall include the following customer service related information: (a) a list of customer accounts in arrears for more
than thirty (30) days; (b) a list of customer accounts for which a refund is due; and (d) any other relevant information
reasonably requested by the Owner.

2) Company shall also include monthly reports regarding Aged Accounts Receivable, Accounts Receivable
Roll Forward & Reconciliation, System Reconciliation, Daily Deposits, Billed Consumption by Cycle and Rate; and
any special reports upon reasonable request, such as mailing lists, lien sale candidates, and certain account
information other than in the canned reports as mentioned above.
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D. Customer Services

D Company shall respond to customer questions and complaints and make billing adjustments as necessary and
appropriate for the resolution thereof. For this purpose, Company shall maintain a staff dedicated to assisting
customers, Company's staff will be responsible for responding to customer phone calls and billing questions during
the hours of 8:00 a.m. to 4:30 p m., Monday through Friday. All of the Customers will be provided with a toll free
number to reach these representatives. Should customers call the Owner directly regarding customer service
questions or complaints, the Owner should direct customers to Company’s toll free customer service number.

2) Problems of an emergency nature such as water main breaks, sewer backups or lack of water service are to
be reported by Company to the Owner via email and Company shall also call the Owner’s Water Manager.
Company shall email the DPW Director and shall put the Deputy Director, Chief of Staff and City attorney on copy.

E. Collection Procedures

1) Company shall mail appropriate notices to property owners for delinquent accounts. However, Company's
obligation in this regard is limited to the mailing of two notices to any definquent Customer over two consecutive

months. If the Customer remainsg in arrears thirty (30) days afler the second notice is mailed, the matter will be
forwarded to the Owner for resolution.

2.) Customer shut offs for delinquent accounts will be coordinated and managed by the Owner in
accordance with the Owner’s written policy regarding shut offs. Upon Owner’s request, the Company
shall provide the Owner with recommendations for shut-offs, The parties understand however that the
Owner is under no obligation to implement any such recommendations made by Company or include
such recommendations into Owner’s written policy. Additionally, and upon Owner’s request, Company

shall also provide reasonable coordination assistance to Owner for shut-offs for delinquent accounts as
reasonably requested by Owner.
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AFFENDIX C
Sco ERVICES

Water System:

Company wiil perform the services needed to operate the Water system as follows:

~ Basic operation and maintenance, which generally consists of:

- Landscaping to be maintained by system operator at specific locations (Wells# 2, 3, 4,6R, Beach St, Walker Rd).
maintaining pumps, motors and instrumentation at intervals determined by the manufacturer
annual hydrant flushing.

~ Annual hydrant inspection .
—  Provide the City with a monthly accounting of all hydrants that are out of service.

- Completion and filing of all NJDEP reports as required by licensed operators (i.e. distribution and other
compliance reports)

Repair and Replacement as follows:

~ Repairs and installation of service connections as required (which is from the main to the curb only; the
house to the curb is the responsibility of the property owner). The parties recognize that the property owner
owns the service line in its entirety and therefore is responsible, by law, to pay for and initiate all such
repairs and connections. However, the parties have agreed that the Company will perform repairs and
service connections from the main to the curb until such time as the Annual Maintenance Cap has been
reached. At such time, The Company will invoice the Owner for the repairs. The Owner shall authorize the
Company to add costs to the water bill of the property owner.

— Repairs of water mains

~ Hydrant relocation, repair and maintenance

~ Service investigations

— Service Tumn-off and Service Turn-on

~ Utility mark-outs as required.

- Provide recommendations for addressing problems related to un-accounted for water, (If the Owner
implements any recommendations made by the Company, all such work shall be performed as a Non-Routine
Service.)

- Leak detection program of the System for a three (3) year cycle in which one third (1/3) of the System will
be inspected each year so that the ensure system will be inspected at the end of the three (3) year cycle.

Sanitary System:

~ Sanitary Sewer: Television camera inspection (or such other method approved by the City) and
documented on video tape shall be performed once every ten (10) years; therefore 21,200 feet of

sewer pipe wiil be video camera inspected on an annual basis. Company will provide
recommendations to the Owner for repairs.

- Alirepairs to the Sanitary System, except for manhole repairs, will be considered outside the scope of this -
Agreement and may be performed by Company as a Non-Routine Service.

Storm water System:

-~ Storm water: Perform television camera inspection and documented on known *problematic areas’ of
the Storm water System and provide recommendations to the Owner for repairs. Whereas,
‘problematic areas’ shall be deemed those areas where there have been a history of complaints or
inadequate system performance related to the storm water system.

- Semi-annuat catch basin cleaning

~ Catch basin repairs.
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—  All other repairs to the Storm water System will be considered outside the scope of this Agreement and may
be performed by Company as a Non-Routine Service.

General Reports:

Company will provide the Owner with a monthly report in a format mutually agreed upon by both partics. The
report will be provided to the Owner on the fifth day of every month. Company and Owner will establish an
Operations Committee (within a reasonably time after the Effective Date) with representatives from each party and
the Operations Committee parties will meet to discuss the items in the report no later than the fifteenth (5™ day
of each month, unless mutually agreed otheswise by the parties,

From time to time during the Term of this Agreement, the parties may mutually determine that additional services
not specifically enumerated in the Scope of Services are necessary to achieve optimal or enhanced System
performance and said services shall be performed by the Company for an additional cost to the Owner, mutually
agreed upon by the parties prior to Company undertaking such services. Such services shall thereafter be specifically
added to the Company’s scope of services and the parties shall thereafter mutually determine if the fee shall treated
as one time payment or if the cost shall be added to the Base Compensation for the remainder of the then current
Term. If the cost is treated as a one-lime payment, the cost shall be the same as those costs paid for a Non-Routine
Service in accardance with Appendix D. If the cost is added to the Base Compensation, the parties shall document

the new Base Compensation for the remainder of the then current Term in a Memorandum of Understanding
executed by both parties.
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APPENDIX D
PRICIN

Base Compensation in First Agreement Year: $1,649,000.00- One million six hundred and forty nine thousand
dollars

Annual Adjustments: The Base Compensation consists of a Labor Cost Component, a Non Labor Cost
Component, end an Energy/Chemicals Component. The Base Compensation for Years 2 and beyond shall be
increased through the application of a set of readily available and national cost indices, as follows:

a) Labor Cost Component, representing 33% of the Base Fee shall be escalated each year based upon the
"ECI Index" for price-level changes.

b) Non-Labor Costs Component, representing 67% of the Base Fee shall be escalated each year based upon
the "CPI Index" for price-level changes.

¢) Escalation for Growth of Services, Each year, the Base Compensation shall be increased based upon the
percentage of new customers added to the System.

» The ECl is the current Employment Cost Index, Northeast, Index 1D CIU20100000002101 (B), as
published by the U.S. Department of Labor, Bureau of Labor Statistics.

¢ The CPl is the current Consumer Price Index, Northeast Area, ID CUUR0100SAO, as
published by the U.S. Department of Labor, Bureau of Labor Statistics.

Non-Routine Services

Costs for Non-Routine Services provided by Company as described previously hesein, shall be paid by Owner to
Company separately on a time and expense basis, including overtime. Materials and subcontractors will be
invoiced to Owner by Company at cost, plus fifteen percent (15%) on the actual cost of materials to reimburse
Company for administrative expenses. For Company labor not regularly assigned to the System, Owner shall pay
Company actual wages plus benefits at 35% plus 20% for overhead and administration. There will be no
additional charge for Company labor regularly assigned to the System performing non-routine services during the
course of their normal working shift; kowever, if such employee performs services on an overtime basis, Owner
shall pay Company actual wages plus 50% for overtime plus 20% for overhead and administration.
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APPENDIXE
DEFINITIONS

"Applicable Law" means any applicable statute, law, constitution, charter, ordinance, resolution, judgment, order,
permit, industry standard or code, decree, rule, regulation, directive, interpretation, standard or similar binding
authority, which has been enacted, promulgated, issued or enforced by any judicial, legislative, administrative,
municipal or other govemmental authority having jurisdiction as of the date of execution of this Agreement. A
change in Applicable Law means the enactment, adoption, promulgation, modification, repeal or change of any
Applicable Law which establishes new requirements or changes the requirements with respect to the operation or
maintenance of the System or otherwise impacts a party's ability or cost of performance of its obligations under this
Agreement. A change in Applicable Law shall include any change in any sales, use, and real property, ad valorem or
excise tax or any tax paid by or on behalf of the Company which is imposed by the United States or another taxing
authority, or any political subdivision thereof with respect to the Facilities or the performance of the Company's
obligation hereunder, but shall not include taxes based on or measured by net income, any unincorporated business,
incorporated business, payroll, franchise or employment taxes.

“Base Compensation™ is the annual amount paid by Owner to Company for the standard services provided for
in the Agreement. The Base Compensation shall be adjusted each year in accordance with Appendix D.

"Capital Improvement" means all costs related to the construction, instailation, repair or replacement of any
component of the System in excess of $7,500 per item, which has a useful life exceeding § (five) years.

“Emergency event” shall mean an event that compromises public health and safety (including but not limited to
damage to property, injury or loss) or regulatory compliance.

"Environmental Claim" means any civil, criminal or administrative action, suit, communication (written),
demand, claim, hearing, citation, notice, warning, consent decree, contract right, notice of violation, investigation,
judgment or order by any person or entity lawfully authorized to issue, bring, give or make the same alleging,
claiming, concerning or finding Hability or potential liability arising of, based on or resulting from, in whole or in
part, the actual or alleged presence, threatened releass, release, emission, disposal, storage, treatment, transportation,
generation, manufacture or use of any hazardous substance or waste at or from any location.

"Non-Routine Services" means additional operation and maintenance outside the Scope of Services outlined in
Appeadix C, including the cost of labor, parts and subcontractors, considered non-routine under this Agreement or
required as a result of Uncontrollable Circumstances.

“Operations Committee” means the committee which is comprised of representatives of the Company and the
City, as mutually agreed by the parties, by at a minimum, shall include the Company Project Manager, the Owner’s
Chief of Staff, the Owner’s DPW Supervisor, the Owner’s City Attomey and the Owner’s Deputy Director.

"Services" means those activities provided by Company to Owner as described in Appendix C.

"Uncontrollable Circumstances” means causes beyond either party's reasonable control, including, but not limited
to, Acts of God, the imposition or increase of New Jersey Prevailing Wage Law (N.J.S.A. 34:11-56.25 et seq.),
floods, quarantine restrictions, riots, strikes other than by employees of Company, commercial impossibility,
failures of utilities, increases in tariff rates for electric and gas utilities, hurricanes, landslides, lightning,
earthquakes, drovght, epidemics, fires, explosions, bombings, casualtics, acts of civil or military authority, sabotage,
vandalism, acts of a public enemy or terrorists, changes in Applicable Law, receipt of Non-Specification Influent,
damage to the system caused by third parties, or other events or circumstances beyond the controt of the party
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obligated to perform, whether such other causes or related or unrelated, similar or dissimilar, to any of the
foregoing.
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APPENDIX F
INSURANCE

The Company at its expense shall procure and maintain during the term of this Agreement the following insurance;

L Insurance Types and Limits.

1) Cemmercial General Liability Coverage - A policy to provide coverage against of personal injury and property
damage, including broad form contractual Jiability coverage and shall have a $3,000,000 limit for personal
injury and property damage per occurrence and $3,000,000 in the aggregate

2) Comprehensive Avtomobile Liability Coverage — A policy to provide coverage against claims of personal
injury or property damage covering all owned, leased, non-owned and hired vehicles used in the performance of

work under this Agreement with a minimum limit per occurvence of $1,000,000 for personal injury and property
damage.

3) Workers Compensation Insurance — A policy to provide coverage as required by State law and Employers
Liability coverage in the amount of $1,000,000 per occurrence.

4) Umbrella Liability Coverage — A policy to provide coverage excess of General Liability and Automobile

Liability in the amount of $2,000,000. The Company may satisfy this requirement by providing additional fimits
under the primary policies.

I, Insurance Certification, All policies of liability insurance required to be maintained by the Company shall;

1) Be issued by insurers with an A.M. Best rating of not less than "A-VII",

2) Provide that coverage shall not be canceled or non-renewed until at |east thirty (30) days prior notice has been
given, except only ten (10) days’ notice shall be provided for non-payment of premium.

Company shall annually provide Owner a certificate of Insurance as evidence of the above coverage,
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APPENDIX G

IST OF APPROVED NTRA

Montana Construction

J Cronce

JF Kiely (South Jersey)

CRJ Contracting

Coppola (Services SWNJ Arlington Hills area primarily)
Oswald Enterprises
Subsurface Technologies Inc.
Uni-Tech Drilling

Rinbrand

Layne Christensen

The Shauger Group
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Contract Operations, Maintenance and Management Services Agreement

This Operation and Maintenance Agreement (the "Agreement”), made and entered into as of a ,9_, 2018,
(“Effective Date") between, the City of Orange Township, a municipal corporation of the State of New Jersey with an
address at 29 North Day Street, Orange, NJ 07050 (*Owner") and SUEZ WATER ENVIRONMENTAL SERVICES
INC., a Delaware corporation, with an address at 461 From Road, Suite 400, Paramus, NJ 07652 ("Company").

RECITALS:

WHEREAS, the Owner owns and operates a water supply, transmission and distribution system, wastewater

collection system and storm water system (collectively the "System™) as descyibed in Appendix A, which is attached
hereto and made a part hereof: and

WHEREAS, the Owner is responsible for overseeing the day to day operations, maintenance and
management of the System; and

WHEREAS, the Owner desires to contract with a private contracting firm that has the specialized
professional skills and experience to efficiently operate, maintain and manage this System; and

WHEREAS, the Owner and Company wish to enter into this Agreement setting forth their respective rights,
duties, privileges and responsibilities; and

WHEREAS, the Company has provided Operation, Maintenance and Management Services for the Owner

pursuant to an agreement that expired on August 3, 2013 and was subsequently extended until November 3, 2013;
and;

WHEREAS, thereafter, the Company has provided services pussuant to an amendment that was approved as
a resofution (121-2014) by the City of Orange Township Council on May 6, 2014; and

WHEREAS, the parties are in agreement that as of the expiration of the agreement on November 3, 2013 and
continuing until the Commencement Date of this Agreement, the terms and conditions of the amended agreement were
applicable to both parties; and

WHEREAS, the parties now desire to enter into this Agreement on the terms and conditions set forth herein,
which will replace and supersede all past Agreements and Amendments.

NOW, THEREFORE, in consideration of the agreements, terms and conditions stated herein, the parties agree
as follows:

SECTION I— TERM

The term of this Agreement shall commence on A, 3_ 2018 (the “Commencement Date™) and continue for a
period of three (3) years, unless otherwise terminated in accordance with Section VIII . The Owner and Company may
extend the term of this Agreement on mutually acceptable terms and conditions.

SECTION II - SCOPE OF SERVICES

Operation, Maintenance and Management of the System:
The Company shall provide the services as detailed in this Agreecment and more particularly in the Scope of
Services attached hereto as Appendix C ("Scope of Services™). The Company shall operate, maintain and manage
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the System at all times on behalf of the Owner in compliance with Applicable Law and in accordance with the
terms and provisions of this Agreement; subject to any Uncontrollable Circumstances as defined herein; and the
operating and design capability of the facilities comprising the System. Company shall at all times manage,
operate and maintain the System in an efficient and economical manner and in accordance with prudent industry
and utility practice.

Regulatory Compliance:
Company will supervise all regulatory compliance, including the enforcement of Owner's ordinances or regulations.
Subject to the limitations of this Section and the design capabilities, Company shall operate the System in compliance

with current state and federal regulatory requirements. Company will not be responsible for process vpsets or
violations that are attributable to:

(a) Influent constituents or contarninants that are not within the design capabilities of the System or that

cannot, within the design capabilities of the System, be treated to the degree required by Applicable Law,
as amended from time to time; or

(b) The malfunction or failure of equipment except to the extent due to the negligent acts, ervors or
omissions of Company.

Company shalf pay any fines or civil penalties for violations imposed on the Owner or Company by a regulatory
agency having jurisdiction of the operation, maintenance and management of the System to the extent caused by the
negligence or willful misconduct of Company. Company shall be given full authority to contest such violations.

Access:
Owner shall provide Company with access to the System on an as needed basis to perform the Services under this
Agreement. Company shall provide reasonable access to the System for authorized Owner personnel. All visitors,

including Owner personnel, shail comply with Company's established operating and safety procedures. Company
shall provide Owner with a copy of the aforementioned procedures.

Technical Support:

The Company shall provide technical advice to the Owner, utilizing on-site and/or locatly based staff, on the opera-
tions impact or planning level costs associated with proposed expansions or extensions of the System. Such support
is not intended to include engineering design, supervision of major projects, or services that are unrelated to

Company's obligations under this Agreement. Owner may, at its discretion, negotiate with Company for technical
support.

Staffing:

Company will provide properly trained and licensed employees of Company for the staffing of the System. Backup
services will be provided by Company corporate personnel, In addition, Company will be on ¢all 24 hours per day,
7 days per week for emergencies. Company wil! provide appropriate initial and ongoing training for its employees
with respect to safety, supervisory skills, and regulatory compliance. Company shall be deemed to be an
independent contractor for purposes of applicable wage, fringe benefit, and worker compensation laws, If
applicable, the Company is required to pay the prevailing wage rates for the locality in which the project is to be
performed in accordance with the New Jersey Prevailing Wage Law (N.J.S.A. 34:11-56.25 et seq.)

Non Routine Services:

Non-Routine Services are not included in the Services provided by Company and outlined herein. Company will
assist Owner in obtaining or providing, or Company wili obtain and provide with Owner authorization, such Non-

Routine Services so required, and Company will be paid for such Non-Routine Services as provided for in
Appendix D.
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SECTION Il - RESPONSIBILITIES

Owner Responsibilities:

Owner shall be responsible for:

L ]
*

Payment of all permitting fees;

Use of Owner's land, equipment, buildings, structures and facilities under the Owner’s ownership that are
located at the System as of the effective date of this Agreement;

Facilities insurance;

Capital Improvements to the System;

Payment of all new meters

Maintaining all existing easements, licenses, warranties and all permits pertaining to the System;
Establishment of customer water service rates and charges by Ordinance; and

All other items not specifically listed as a Company obligation under this Agreement.

Company Responsibilities:

L]

Ensure that facility perfonnance is in full comphance with NJ DEP regulations

Ensure that the staffing plan is maintained and in accordance with the established business hours as outlined
in Appendix H.

Have a licensed system operator pursuant to NJ DEP regulations.

Company shall be responsible for complete aperation and administration of the System as detailed in the
scope of services attached hereto. Company shall perform all routine maintenance services required for
efficient operation and maintenance of the System. Company shall not however be responsible for failure to
perform its obligations as set forth herein if said performance is impeded or cannot be reasonably achieved
as a result of the Owner’s failure to make any necessary Capital Improvements to the System. The
Company shall provide a minimum notification of six (6) months for minor capital improvements and 12
months for major capital improvements in order to provide the Owner with adequate time for planning and
execution of required capital improvements.

Company shall be responsible for any and all income taxes associated with or arising from the performance
of the services contemplated under this Agreement. To the extent permitted by law, Owner shall provide
Company with any applicable certificates of exemption from sales tax for purchases made by Company in
order to fulfill its obligations under this Agreement.

Company shall be responsible for customer service in accordance with Appendix B.

SECTION IV — REPRESENTATIONS

Company Representations:
Company hereby represents and warrants to the Owner that:

a) Company has full power and authority to perform and observe its covenants contained in this Agreement,

has taken all action necessary for the execution, delivery and performance of this Agreement and to carry
out and consummate all transactions contemptated hereby, and this Agreement has been duly authorized,

executed and delivered by Company and constitutes the legal, valid and binding obligation of Company,
enforceable against it in accordance with its terms.



b) The authorization, execution, delivery do not and will not (i} violate any laws or any regulation, order,
injunction or decree of any court, govemmental body, agency or other instrumentality or (i) result in a breach
of any of the terms and conditions or constitute a default under, or result in the creation or imposition of any
mortgage, lien, charge or encumbrance of any nature whatsoever upon any of the properties or assets of
Company pursuant to the terms of any agreement or other instrument to which Company is a party or by which
Company or any of its properties is bound,

There is no action, suit, proceeding, inguiry or investigation, at law or in equity, before or by any court, public board
or body pending or threatened in wriling, against or affecting the Company or any basis thereof, wherein unfavorable
decision ruling or finding would materially adversely affect the transactions contemplated hereby or that in any way
would adversely affect the validity of enforceability of this Agreement.

Owner Representations:
The Owner hereby represents and warrants to the Company that:

a) The Owner has full power and authority to perform and observe its covenants contained in this Agreement,
has taken all action necessary for the execution, delivery and performance of this Agreement and to carry
out and consummate all transactions contemplated hereby, and this Agreement has been duly authorized,
executed and defivered by the Owner and constitutes the legal, valid and binding obligation of the Owner,
enforceable against it in accordance with its terms.

b) The authorization, execution, delivery and performance of this Agreement, the compliance with the terms
and conditions hereof and the consummation of the transactions herein contemplated on part of the Owner
do not and will not (i) violate any laws or any regulation, order, injunction or decree of any court,
governmental body, agency or other instrumentality or (ii) result in a breach of any of the terms and
conditions or constitute a default under, or result in the creation or imposition of any mortgage, lien, charge
or encumbrance of any nature whatsoever upon any of the properties or assets of the Owner pursuant to the

terms of any agreement or other instrument to which the Owner is a party or by which the Owner or any of
its properties is bound.

¢) There is no action, suit, proceeding, inquiry or investigation, at law or in equity, before or by any court,
public board or body pending or threatened in writing, against or affecting the Owner or any basis thereof,
wherein unfavorable decision ruling or finding would materially adversely affect the transactions
contemplated hereby or that in any way would adversely affect the validity of enforceability of this
Agreement.

SECTION V-INDEMNIFICATION

Company Indemnification:

Company shall indemnify, defend and hold the Owner and its officials, employees and agents (collectively, the
"Owner Indemnified Parties") harmless from and against any and all liabilities, losses, fines, penalties, damages,
costs, actions, expenses, claims, demands, liens, encumbrances, judgments, edministrative proceedings or suits,
including reasonable attorneys' fees and costs, imposed or asserted against or incurred by any of the Owner
Indemnified Parties arising out of or resulting from (a) a breach of any of the representations, warranties or
covenants contained in this Agreement by Company; or (b) the negligence or willful misconduct of Company, its
agents, employees, and/or subcontractors arising out of the performance of this Agreement or the Services;
provided, however, as to any of the foregoing, Company shall not be liable to the Owner Indemnified Parties under
this Section to the extent that any such liabilities, losses, fines, penalties, damages, costs, actions, expenses, claims,
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demands, liens, encumbrances, judgments, administrative proceedings or suits arise out of or result from the
negligence or willful misconduct or breach of this Agreement by the Owner Indemnified Parties.

Owner Indemnification:

Owner shall indemnify, defend and hold the Company and its officers, directors, employees, and agents (collectively,
the “Company Indemnified Parties”) harmless from and against any and all liabilities, loses, fines, penalties,
damages, costs, actions, expenses, ¢laims, demands, liens, encumbrances, judgments, administrative proceedings or
suits, including reasonable attorneys' fees and costs, imposed or asserted against or incurred by any of the Company
Indemnified Parties arising out of or resulting from (a) a breach of any of the representations, warranties or
covenants contained in this Agreement by Owner; or (b) the negligence or willful misconduct of Owner; its officials,
agents, employees, and/ar contractors arising out of this Agreement or the Services; or (c) an Environmental Claim,
any discharge, dispersal, release, or escape from the System, any flow into or upon land, the atmosphere or any water
course or body of water; or (d) any violation by the Owner of any Applicable Law prior to the first date of the Term
of this Agreement; provided, however, that as to any of the foregoing, Owner shall not be liable to the Company
Indemnified Parties under this Section to the exteut that any such labilities, losses, fines, penalties, damages, costs,
actions, expenses, claims, demands, liens, encumbrances, judgments, administrative proceedings or suits arise out of

or result from the negligence or willful misconduct or breach of this Agreement by the Company Indemnified
Parties.

In the event that both the Owner and Company are negligent, then in such event each party shall be responsible the
portion of the liability equal to its comparative share of the total negligence. Neither the Owner not the Company

shall be obligated to indernify the other party in any manner whatsoever for the other party’s negligence or willful
misconduct,

Hazardous Materials:

Owner acknowledges that except as specifically stated in this Agreement, Company has no responsibility as a
generator, treater, to storer or disposer of hazardous or toxic substances found or identified at a site. Owner agrees
to defend, indemnify and hold harmless Company from any claim or liability, arising out of Company's performance
of work under this Agreement and or brought against Company for any actual or threatened environmeatal poltution
or contamination except to the extent that Company has negligently caused or contributed to any such pollution or

contamination. This indemnification includes reasonable attorney fees and expenses incurred by Company in
defense of such claim.

Consequential Damages:

Neither party shall be liable for any special, consequential, indirect or incidental damages relating in any way to this
Agreement or the System, loss of actual or anticipated profits or revenue or cost of claims of customers.

Limitation of Liability:
Liability of Company to Owner under this Agreement shall be limited to the amount of the Annual Fee plus

proceeds of applicable insurance. The foregoing limitation of liability shall not apply to claims of indemnification
from third parties.

SECTION VI - INSURANCE

Company Insurance:
The Company shall obtain and maintain at its expense the insurence coverage described in Appendix F.



Owner's Insurance

Owner shall procure and maintain fire, property, and boiler and machinery insurance, on an all risk basis, on the
System, in amounts equal to 100% of the value of their repair or replacement. The Owner agrees to provide the
Company a waiver of subrogation on behalf of itself and its insurance carriers.

Fee:

SECTION VII — COMPENSATION

The initial Base Compensation for the operation, maintenance and management of the System as well as
customer service shall be as set forth in Appendix D.

Maintenance Fund:

€)

a)

b)

d)

Maintenance Fund, The Base Compensation includes a budgeted amount ("Anrnual Maintenance Cap") of
Seven Hundred and Fifty Thousand doliars ($750,000.00) to provide for necessary predictive,
preventative, routine and minor corrective maintenance and repair ("Maintenance") required for the
continued operation of the System in the first year of this Agreement, and have included that amount in the
Annual Fee, to be paid Company in equal monthly instatiments. The Annual Maintenance Cap in each
subsequent Agreement Year shall be adjusted in the same manner as the annual Base Compensation, unless
otherwise agreed in writing by Owner and Company.

In connection therewith, the Owner will allow the Company, where appropriate, to make use of its annual
contracts for procuring goods and services necessary to complete the Maintenance work, Eligible
Maintenance related costs for which the Company shall be entitled to charge against the Annual

Maintenance Cap pursuant to this Section shall include the cost of all materials, supplies, equipment rental
and subcontracting costs, plus fifteen percent (15%).

All Maintenance that exceeds the Annual Maintenance Cap shall be the responsibility of the Owner.

The Company shall include in its monthly status reports sufficient information for the Owner to monitor the
amounts spent on such Maintenance during each Agreement Year and to determine when the Company is
within approximately 80% of reaching the Annual Maintenance Cap. As soon as the Company reasonably
believes that it may exceed the Annual Maintenance Cap, the Company shall so notify the Owner and shall
promptly recommend a revised Anaual Maintenance Cap for the Agreement Year sufficient to accomplish
Maintenance of the System through the end of the Agreement Year, subject to the Owner’s approval, which
shall not be unreasonably withheld. The Annual Fee shall be adjusted to reflect such revision in the Annual
Maintenance Cap. If the Owner does not approve the revised Annual Maintenance Cap recommended by the
Company, the Owner shall indemnify, defend and hold the Company harmless, after one hundred percent
(100%) of funds allocated for maintenance have been expended, from and against any and all loss, liability,
damage, non-compliance, fine, penalty or enforcement action and reimbursement to the Company for
additional costs incurred to operate and maintain the System arising from, related to or resulting from the
Owner's rejection of the Company's recommended funding of the revised Annual Maintenance Cap.

Any further individual expenditure or expenditures that would exhaust or exceed the Annual Maintenance

Cap for any Agreement Year will require the Owner's written approval, and Company shall not be required to
undertake any such expenditures without such written approval. In the event the Owner shall approve a proposed
expenditure by the Company which causes expenditures for Maintenance to exceed the Annual Maintenance Cap, the
Company shall proceed with the work and the Owner shall reimburse the Company for the cost of all materials,
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supplies, equipment rental and subcontracting costs related to such work, plus fifteen percent (15%), no later than
thirty-five (35) days from the date of receipt of an invoice therefore. Any Maintenance Fund monies not expended
for Maintenance during an Agreement Year shall at the discretion of the Owner (&) be retumed to the Owner at the
onset of the subsequent Agreement Year or (b) be carried over to the subsequent Agreement Year, and any such
monies which are not expended as of the end of this Agreement shall be returned to the Owner. In the event that the
Owner determines that the money shall be returned to Owner in the subsequent Agreement Year, the Owner shall
notify the Company in writing and Company shall return the money within forty-five (45) days.

Annual Adjustment to Base Compensation:

The Base Compensation for the operation, maintenance and management of the System as well as customer service
shali be adjusted annually in accordance with the terms of Appendix D.

Payment Terms:

Monthly payments shall be made in an amount equal to 1/12 of the then current Base Compensation; Company shall
invoice Owner on the first day of each month and Company shatl be paid via wire transfer on the first day of the
month after which services are provided. Company shall invoice the Owner in arrears for all other additional
services provided and amounts dus, if any. Such invoices shall be due and payable within thirty (30) days from the
date received by the Owner. The Owner will review Company’s invoices, and if the Owner questions any items, the
Owner shall notify Company within twenty-one (21) days of receipt of the invoice. All amounts not in dispute will

be paid when due. Payment not made within thirty days shall be subject to interest at the prime rate plus two percent
(2%).

Change in Law:

Additional costs of operation and maintenance associated with a change in Applicable Law shall be equitably
adjusted by the parties.

Noun-Routine Services

Costs for Non-Routine Services provided by Company as described previously herein, shall be paid by Owner to
Company separately on a time and expense basis, including overtime at the rates set forth in Appendix D.

Public Health and Safety Emergencies:

Company may, without the Owner’s prior writter approval, act under an Emergency event and undertake emergency
repairs or actions which may subsequently be considered changes in the scope of services under this Agreement when
in its judgment Company believes public health and safety or regulatory compliance will be compromised and when
time is of the essence and prior notification and written agreement by the Owner is not practical. In such instances,
Company shall notify the Owner as soon as possible via email and phone of its actions and its intention to request
additional compensation for such emergency services. The Owner shall promptly review Company's request and
upon mutual agreement that there was a change in scope of services (which agresment shall not be withheld without
good and sufficient cause), the Owner shall provide such compensation.

SECTION VI - TERMINATION

Breach or Default:
Owner or Company may terminate this Agreement prior to the expiration of its terms, provided:

a) The other party has materially breached the Agreement;

b) The party claimed to have committed the breach is given thirty (30) days written notice specifically
detailing the nature of the alleged breach;

¢) The party that is claimed to have breached the Agreement shall have the right to cure the breach within a
reasonable time which in no event shall be more than ninety (90) days from the receipt of notice.

C7



Convenience:
Either party may terminate this Agreement, with or without canse, by giving the other party ninety (90) days prior
wriiten notice, at the following times during the term of the Agreement:
a) On the six (6) month anniversary of the Agreement Effective Date;
b) On the twelve (12) month anniversary of the Agresment Effective Date;
¢) On the eighteen (18) month anniversary of the Agreement Effective Date;
d) On the twenty fourth (24') month anniversary of the Agreement Effective Date.

Thereafter, the Parties shall only have the right to terminate the Agreement or any extension thereof, for breach or
default as outlined above,

Demobilization; Transition:
In the event that the Owner does exercise its rights to terminate for its convenience, Company shall be entitled to
reimbursement for itz reasonable demobilization costs (which in no event shall be less than one month's service fee).

In the event of termination by Owner, the Company shall be entitled to reimbursement for the modifications that the
Company has completed on behaif of the Owner to the extent not previously reimbursed.

After the termination or expiration of this Agreement, Company shall assist the Owner with the orderly transition of
duties to the Owner or its agent. Company shall, if requested by the Owner, continue to provide the services under
this Agreement for up to ninety (90) days beyond the termination or expiration date and shafl continue to receive its
then current service fee on a pro rata basis for providing such services.
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SECTIONIX - ASSIGNMENT AND SUBCONTRACTING

Assignment:

Except as otherwise provided in this Agreement, neither party shall assign its rights, nor secure the assumption of
its obligations under this Agreement, in whole or in part, without the prior written consent of the other party. The
Owner shall have the right to withhold consent if it has reasonable grounds to believe that the assignee will not be

able to fulfill the scope of services requirements. This Agreement shall ensure to the benefit of the parties hereto
and their respective successors and permitted assigns.

Subcontracting:

Company may subcontract portions of work under this Agreement to any third party identified in Appendix G
without the consent of the Owner. . In the event that Company subcontracts portions of the work under this
Agreement to a third party that is not identified on Appeadix G, Company shall notify the Owner of the
subcontractor and shall receive Owner’s prior written consent, before utilizing said subcontractor, provided the
subcontractor is not being utilized for an Emergency event. The list identified in Appendix G may be updated from
time to time to time throughout the Temr of this Agreement upon the written consent of the Owner. Upon the
occurrence of an Emergency event, Company may, without the Owner’s prior written consent, undertake emergency
repairs or actions utilizing a third party without the prior written consent of the Owner.

Company shall ensure that all subcontractors obtain the requisite permits prior to performing work, provided

however that upon the occurrence of an Emergency event, the Company shall ensure that the subcontractor obtains
the requisite permit within a reasonable time after the work occurs.

SECTION X - UNCONTROLLABLE CIRCUMSTANCES

Uncontrollable Circumstances:

Except for payment of compensation, a party's performance under this Agreement shall be excused if, and to the
extent that, the party is unable to perform because of Uncontrollable Circumstances. In the event of any such
Uncontrollable Circumstance, the party claiming relief from performance shall promptly notify the other party of
the existence of same, shall perform those services under the Agreement that are not affected, and shall be required
to resume performance of its obligations under this Agreement upon the termination of the Uncontrollable

Circumstance. The compensation to Company shall be equitably adjusted for any increase or decrease in the Scope
of Services due to Uncontrollable Circumstances.

Labor Disputes:

Labor disputes (strikes, stoppages, slowdowns) by Company employees shall not be considered an Uncontrollable
Circumstance; however, Company shall be required to perform the Services on a best efforts basis during such labor
dispute. If the Company is unable to meet its material obligations under this Agreement during such labor dispute, the
Owner may terminate this Agreement pursuant to Section VIII,

Emergencies:

Company may, without the Owner’s prior written approval, undertake emergency repairs or actions which may
subsequently be considered changes in the Scope of Services under this Agreement when in its judgment Company
believes public health and safety or regulatory compliance will be compromised and when time is of the essence and
prior notification and written agreement by the Owner is not practical. In such instances, Company shall notify the
Owner as soon reasonably practicable of the emergency situation and of Company’s actions in response
thereto. Thereafter, Company shall provide Owner with an invoice for services rendered for the emergency situation;
compensation shall be provided as a Non-Routine Service in accordance with this Agreement.
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SECTION XI — GOVERNING LAW AND DISPUTE RESOLUTION

Governing Law:
This Agreement shall be governed by and construed in accordance with the laws (and not the rules goveming the
conflict of laws) of the State where the Services are performed.

Dispute Resolution:
In the event that a dispute arises among the parties, the disputing party shall provide the other party with a good faith
effort to work it out with a written notice of the dispute and within ten (10) days after receipt of said notice, the
receiving party shall submit to the other a written response. The notice and response shatl include a statement of each
party's position and a summary of the evidence and arguments supporting its position. Each party shall designate a
high level executive or officer to work together in good faith to resolve the dispute; the name and title of said
executive shall also be included in the notice and response. The executives shall meet at a mutually acceptable time
and place within fifteen (15) days of the date of the disputing party's notice and thereafter as they reasonably deem
necessary to resolve the dispute, If the executives have not resolved the dispute through good faith efforts within
thirty (30) days, before resorting to taking the case to court, the parties shall try in good faith to resolve the dispute
by mediation administered by the American Arbitration Association (“*AAA™) under its Commercial Mediation
Rules. All costs attributed to mediation shall be borne equally by both parties.

Jurisdiction shall be proper in any state or federal court located in the State of New Jersey.

SECTION XII — MISCELLANEOUS

Relationship of the Parties; Beneficiaries:

This Agreement reflects an arms-length transaction, Nothing in this Agreement creates a fiduciary, partnership,
Jjoint venture or employment or other agency relationship among the parties. This Agreement is not entered into for
the benefit of, nor are any rights granted to, any third party except as expressly provided herein.

Both parties understand and agree that neither this Agreement nor the performance hereof by Company shall render
Company an "owner" or "operator” of the System as those terms are used in the Resource Conservation and
Recovery Act, 42 U.S.C.6901 et seq., as amended, and the Comprehensive Environmental Response Compensation
and Liability Act, 42 U.S.C. 9601, et seq. or similar federal, state or local environmental legislation and Company's
liability shall remain timited as defined in this Agreement. Owner shall execute any manifests or forms required by
law or regulation in connection with the transportation, storage or disposal of hazardous or contaminated materials
resulting from the Services or work at the site .

Waiver:

The failure of either party to enforce any of the terms of this Agreement on one or more occasions shall not
constitute a waiver of the right to enforce such term on any other occasion or of the right of either party to enforce
each and every term of the Agreement.

Notices:

All notices shall be in writing and shall be delivered, in person or transmitted by certified mail, return receipt
requested, or national courier service providing proof of receipt, to the parties listed below. Either pasty may update
such addresses on writien notice to the other party. Notices shall be effective upon receipt.
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To the Company:

SUEZ Water Environmental Services Inc.
461 From Road, Paramus, NJ 07640
Attn: Legal Department

And to:

SUEZ Water Environmental Services Inc.
461 From Road, Paramus, NJ 07640
Attn: Chris Riat, General Manager

To the Owner

City of Orange
Township

Attn: (Finance Dept.)
29 North day Street
Orange, NJ 07050

Entire Agreement; Modifications; Schedules:

The provisions of this Agreement (except captions, which are for convenience only and shall be ignored in
interpreting this Agreement), including the Appendices annexed hereto shall (a) constitute the entire agreement
between the parties, superseding all prior or contemporaneous negotiations, understandings or agreements and (b)
not be modified in any respect except by express written agreement executed by the parties. The Appendices
attached hereto are specifically made a part of this Agreement. The recitals set forth hereinabove at the outset of this

Agreement are true and correct and are incorporated herein as though set forth in their entirety in the body of this
Agreement.

Severability:

If any provision of this Agreement shall be determined to be Invalid, illegal or unenforceable, the remaining
provisions of this Agreement shall continue in full force and effect, provided the consideration for the agreement
can be reasonably determined. In such event, the parties shall make good faith efforts to modify this Agreement to
implement the intent of the parties embodied in this Agreement. Any resulting modification and the remaining
provisions of this Agreement shall be valid and enforceable to the fullest extent permitted by law.

Survival

The Sections of this Agreement pertaining to indemnification, payment and dispute resolution shall be deemed to survive
the expiration or earlier termination of this Agreement,

Appendices:

Appendix A — Description of System

Appendix B — Description of Customer Service Requirements
Appendix C — Scope of Services

Appendix D — Pricing

Appendix E — Definitions

Appendix F — Insurance

Appendix G- List of Approved Subcontractors

Appendix H- Staffing Plan
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TN WITNESS WHEREOF, the parties hereto have caused these presents to be executed on the day
and year first written above.

ATTEST: SUEZ WATER ENVIRONMENTAL SERVICES
INC.

Name: M&{f% Name: ‘—%?

Title: S0 lHWud\ Title: Il)l ps de

ATTEST: CITY OF ORANGE TO P

Name: W Name:
7

[ 2

Title: Delf} l/"'k'{ Cl+‘./ A'H Omﬁ‘{ Title: MQJ/ 0r
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APPENDIX A
DE IPTION

The City of Orange Township is located in Essex County and bounded on the north by the City of West
Orange, on the east by the City of East Orange and on the south and west by the City of South Orange,
The City is comprised of a water supply, treatment and distribution system, a sanitary sewage

collection system that drains to the Passaic Valley Sewerage Commissioners facility and a storm water
collection system™,

*The Company’s scope of services for each system is defined in Appendix C. Company has very
limited scope of responsibility as it relates to storm water as further outlined in this Agreement,
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APPENDIX B

CU S N
Services should include the following:

A. Meter Reading
1) Company shall read residential water meters in the cycles provided under the current reading/billing structure.

2) Company will perform all "special” meter readings, including re-reads for estimated accounts, final readings for
property title transfer,

3) Company will utilize a customer information system with a computerized work order system that schedules
and tracks appointments for all meter reading functions The work order system will address the replacement of
meters found not functioning properly The system must provide reports to allow the Owner 1o assess water meter
performance.

4) Meter readers assigned under this contract must be permanent employees of Company that are skilled in
meter reading. All employees are to be uniformed and wear identification badges with the company logo, the
employee's picture and name and the date the card was issued.

B. Billing

1) Company shall provide water billing services for the Owner, which shall include transmitting bilis to all
of the Owner’s residential and commercial water customers on a quarterly basis. Where an actual
reading cannot be obtained, Company shall send an estimated bill.

2) Company bills shall include the following minimum information: the billing date, service location,
billing period, current and previous meter readings, units of usage, indication of actual or estimated
billing, prior balance, total amount due, and due date The mailing address to which payment shall be
sent and telephone number(s) for inquiries shall also be included. The address and telephone number(s)
shall be those of Company. In addition, Company may insert bill stuffers (to inform customers of
charges in service, to relay public service announcements and the like) as is necessary and appropriate,
provided the same shall be approved by the Mayor.

3 Company shall accommodate any rate changes effected by the Owner, but changes shall be limited to
one rate change per calendar year without cost Should the Owner adopt additional rate changes,
Company shall accommodate such additional changes but shali bill the Owner for the costs thereof.

C.  Reports.

1) Company shall submit a monthly report to the Owner on the tenth (10™) business day of each month, which
shall include the following customer service related information: (a) & list of customer accounts in arrears for more
than thirty (30) days; (b) a list of customer accounts for which a refund is due; and (d) any other relevant information
reasonably requested by the Owner.

2) Company shall also include monthly reports regarding Aged Accounts Receivable, Accounts Receivable
Roll Forward & Reconciliation, System Reconciliation, Daily Deposits, Billed Consumption by Cycle and Rate; and
any special reports upon reasonable request, such as mailing lists, lien sale candidates, and certain account
information other than in the canned reports as mentioned above.
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D. Customer Services

1) Company shall respond to customer questions and complaints and make billing adjustments as necessary and
appropriate for the resolution thereof. For this purpose, Company shall maintain a staff dedicated to assisting
customers. Company's staff will be responsible for responding to customer phone calls and billing questions during
the hours of 8:00 a.m. to 4:30 p m., Monday through Friday. All of the Customers will be provided with a toll free
number to reach these representatives. Should customers call the Owner directly regarding customer service
questions or complaints, the Owner should direct customers to Company's toll free customer service number,

2) Problems of an emergency naturs such as water main breaks, sewer backups or lack of water service are to
be reported by Company to the Owner via email and Company shall also call the Owner’s Water Manager.
Company shall email the DPW Director and shall put the Deputy Director, Chief of Staff and City attorney on copy.

E. Collection Procedures

1) Company shall mait appropriate notices to property owners for delinquent accounts. However, Company’s
obligation in this regard is limited to the mailing of two notices to any delinquent Customer over two consecutive

months. If the Customer remains in arrears thirty (30) days after the second notice is mailed, the matter witl be
forwarded to the Owner for resolution.

2.) Customer shut offs for delinquent accounts will be coordinated and managed by the Owner in
accordance with the Owner’s written policy regarding shut offs. Upon Owner’s request, the Company
shall provide the Owner with recommendations for shut-offs. The parties understand however that the
Owner is under no obligation to implement any such recommendations made by Company or include
such recommendations into Owner’s written policy. Additionally, and upon Owner’s request, Company

shall also provide reasonable coordination assistance to Qwner for shut-offs for delinquent accounts as
reasonably requested by Owner.
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APPENDIX €
SCOPE OF SERVICES

ater tem;

Company will perform the services needed to operate the Water system as follows:
- Basic operation and maintenance, which generally consists of:
- Landscaping to be maintained by system operator at specific locations (Wells# 2, 3, 4,6R, Beach St, Walker Rd).

maintaining pumps, motors and instrumentation at intervals determined by the manufacturer
annual hydrant flushing.

- Annual hydrant inspection .
~  Provide the City with a monthly accounting of all hydrants that are out of service.

- Completion and filing of all NJDEP reports as required by licensed operators (i.e. distribution and other
compliance reporis)

Repair and Replacement as follows:

— Repairs and installation of service connections as required (which is from the main to the curb only; the
house to the curb is the responsibility of the property owner). The parties recognize that the property owner
owns the service line in its entirety and therefore is responsible, by law, to pay for and initiate all such
repairs and connections. However, the parties have agreed that the Company will perform repairs and
service connections from the main to the curb until such time as the Annual Maintenance Cap has been
reached. At such time, The Company will invoice the Owner for the repairs. The Owner shall authorize the
Company to add costs to the water bill of the propesty owner.

~ Repairs of water mains

— Hydrant relocation, repair and maintenance

- Service investigations

- Sesvice Turn-off and Service Turn-on

~  Utility mark-outs as required.

- Provide recommendations for addressing problems related to un-accounted for water. (If the Owner
implements any recommendations made by the Company, all such work shail be performed as a Non-Routine
Service.)

- Leak detection program of the System for a three (3) year cycle in which one third (1/3%) of the System will
be inspected each year so that the ensure system will be inspected at the end of the three (3) year cycle.

Sanitary System:

~  Sanitary Sewer: Television camera inspection (or such other method approved by the City) and
documented on video tape shall be performed once every ten (10) years; therefore 21,200 feet of
sewer pipe will be video camera inspected on an annual basis. Company will provide
recommendations to the Owner for repairs.

- Al repairs to the Sanitary System, except for manhole repairs, will be considered outside the scope of this -
Agreement and may be performed by Company as a Non-Routine Service.

Storm water System:

- Storm water: Perform television camera inspection and documented on known ‘problematic areas’ of
the Storm water System and provide recommendations to the Owner for repairs. Whereas,
‘problematic areas’ shall be deemed those areas where there have been a history of complaints or
inadequate system performance related to the storm water system.

- Semi- annual catch basin cleaning

~ Catch basin repairs.
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CITY OF ORANGE TOWNSHIP

—  All other repairs to the Storm water System will be considered outside the scope of this Agreement and may
be performed by Company as a Non-Routine Service,

General Reports:

Company will provide the Owner with a monthly report in a format mutuslly agreed upon by both parties. The
report will be provided to the Owner on the fifth day of every month. Company and Owner will establish an
Operations Committee (within a reasonably time after the Effective Date) with representatives from each party and
the Operations Committee parties will meet to discuss the items in the report no later than the fifteenth (15%) day
of each month, unless mutuaily agreed otherwise by the parties.

From time fo time during the Term of this Agreement, the parties may mutually determine that additional services
not specifically enumerated in the Scope of Services are necessary to achieve optimal or enhanced System
performance and said services shall be performed by the Company for an additional cost to the Owner, mutually
agreed upon by the parties prior to Company undertaking such services. Such services shall thereafter be specifically
added to the Company's scope of services and the parties shall thereafter mutually determine if the fee shall treated
as one time payment or if the cost shall be added to the Base Compensation for the remainder of the then cusrent
Term, 1fthe cost is treated as a one-time payment, the cost shall be the same as those costs paid for a Non-Routine
Service in accordance with Appendix D, If the cost is added to the Base Compensation, the parties shall docvment
the new Base Compensation for the remainder of the then current Term in a Memorandum of Understanding
executed by both parties.
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CITY OF ORANGE TOWNSHIP

APPENDIX D
ERICING

Base Compensation in First Agreement Year: $1,649,000.00- One million six hundred and forty nine thousand
dollars

Annusl Adjustments: The Base Compensation consists of a Labor Cost Component, a Non Labor Cost
Component, and an Energy/Chemicals Component. The Base Compensation for Years 2 and beyond shall be
increased through the application of a set of readily available and national cost indices, as follows:

a) Labor Cost Component, representing 33% of the Base Fes shall be escalated each year based upon the
"ECI Index" for price-level changes.

b) Non-Labor Costs Component, répresenting 67% of the Base Fee shall be escalated each year based upon
the "CPI Index" for price-level changes.

c) Escalation for Growth of Services. Each year, the Base Compensation shall be increased based upon the
percentage of new customers added to the System,

o The ECI is the current Employment Cost Index, Northeast, Index 1D CIU20100000002101 (B), as
published by the U.S. Department of Labor, Bureau of Labor Statistics.

o The CPI is the current Consumer Price Index, Northeast Area, ID CUUR0O100SA0, as
published by the U.S. Department of Labor, Bureau of Labor Statistics.

Non-Routine Services

Costs for Non-Routine Services provided by Company as described previously herein, shall be paid by Owner to
Company separately on a time and expense basis, including overtime. Materials and subcontractors will be
invoiced to Owner by Company at cost, plus fifteen percent (15%) on the actual cost of materials to reimburse
Company for administrative expenses. For Company labor not regularly assigned to the System, Owner shall pay
Company actual wages plus benefits at 35% plus 20% for overhead and administration. There will be no
additional charge for Company labor regularly assigned to the System performing non-routine services during the
course of their normal working shift; however, if such employee performs services on an overtime basis, Owner
shall pay Company actual wages plus 50% for overtime plus 20% for overhead and administration.
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CITY OF ORANGE TOWNSHIP

APPENDIX E
DEFINITIONS

" Applicable Law" means any applicable statute, law, constitution, charter, ordinance, resolution, judgment, order,
permit, industry standard or code, decree, rule, regulation, directive, interpretation, standard or similar binding
authority, which has been enacted, promulgated, issued or enforced by any judicial, legislative, administrative,
municipal or other governmental authority having jurisdiction as of the date of execution of this Agreement. A
change in Applicable Law means the enactment, adoption, promulgation, modification, repeal or change of any
Applicable Law which establishes new requirements or changes the requirements with respect to the operation or
maintenance of the System or otherwise impacts a party's ability or cost of performance of its obligations under this
Agreement. A change in Applicable Law shall include any change in any sales, use, and real property, ad valorem or
excise tax or any tax paid by or on behalf of the Company which is imposed by the United States or another taxing
authority, or any political subdivision thereof with respect to the Facilities or the performance of the Company's
obligation hereunder, but shall not include taxes based on or measured by net income, any unincorporated business,
incorporated business, payroll, franchise or employment taxes.

“Base Compensation® is the annual amount paid by Owner to Company for the standard services provided for
in the Agreement. The Base Compensation shall be adjusted each year in accordance with Appendix D.

"Capital Improvement"” means all costs related to the construction, installation, repair or replacement of any
component of the System in excess of $7,500 per item, which has a useful life exceeding 5 (five) years,

“Emergency event” shall mean an event that compromises public health and safety (including but not limited to
damage to property, injury or loss) or regulatory compliance.

"Environmental Claim" means any civil, criminal or administrative action, suit, communication (written),
demand, claim, hearing, citation, notice, warning, consent decree, contract right, notice of violation, investigation,
Jjudgment or order by any person or entity lawfully authorized to issue, bring, give or make the same alleging,
claiming, concemning or finding liability or potential liability arising of, based on or resulting from, in whole or in
part, the actuai or alleged presence, threatened release, release, emission, disposal, storage, treatment, transportation,
generation, manufacture or use of any hazardous substance or waste at or from any location.

"Non-Routine Services" means additional operation and maintenance outside the Scope of Services outlined in

Appendix C, including the cost of labor, parts and subcontractors, considered non-routine under this Agreement or
required as a result of Uncontrollable Circumstances.

“Operations Committee” means the committee which is comprised of representatives of the Company and the
City, as mutually agreed by the parties, by at a minimum, shall include the Company Project Manager, the Owner’s
Chief of Staff, the Owner’s DPW Supervisor, the Owner’s City Attorney and the Qwner’s Deputy Director.

"Services" means those activities provided by Company to Owner as described in Appendix C.

"Uncontrollable Circumstances™ means causes beyond either party's reasonable control, including, but not limited
to, Acts of God, the imposition or increase of New Jersey Prevailing Wage Law (N.J.S.A. 34:11-56.25 et seq.),
floods, quarantine restrictions, riots, strikes other than by employees of Company, commercial impossibility,
failures of utilities, increases in tariff rates for electric and gas wtilities, hurricanes, landslides, lightning,
earthquakes, drought, epidemics, fires, explosions, bombings, casualties, acts of civil or military authority, sabotage,
vandalism, acts of a public enemy or terrorists, changes in Applicable Law, receipt of Non-Specification Influent,
damage to the system caused by third parties, or other events or circumstances beyond the control of the party
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obligated to perform, whether such other causes or related or unrelated, similar or dissimilar, to any of the
foregoing.

C-20



APPENDIX F
INSURANCE
The Company at its expense shall procure and maintain during the term of this Agreement the following insurance:

L Insurance Types and Limits.

1) Commercial General Liubility Coverage - A policy to provide coverage against of personal injury and property
damage, including broad form contractual liability coverage and shall have a $3,000,000 limit for personal
injury and property damage per occusrence and $3,000,000 in the aggregate

2) Comprehensive Automobile Liability Coverage — A policy to provide coverage against claims of personal
injury or property damage covering all owned, leased, non-owned and hired vehicles used in the performance of
work under this Agreement with a minimum limit per occurrence of $1,000,000 for personal injury and property
damage.

3) Workers Compensation Insurance — A policy to pravide coverage as required by State law and Employers
Liability coverage in the amount of $1,000,000 per occurrence.

4) Umbrella Liability Coverage — A policy to provide coverage excess of General Liability and Automobile

Liability in the amount of $2,000,000. The Company may satisfy this requirement by providing additional limits
under the primary policies.

1. Insurance Certification. All policies of lability insurance required to be maintained by the Company shall:

1) Be issued by insurers with an A.M. Best rating of not less than "A-VII",

2) Provide that coverage shali not be canceled or non-renewed until at least thirty (30) days prior notice has been
given, except only ten (10) days’ notice shall be provided for non-payment of premium.

Company shall annually provide Owner a certificate of insurance as evidence of the above coverage.
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CITY OF ORANGE TOWNSHIP

APPENDIX G

LISTO PROVED CTOR

Montana Construction

J Cronce

JF Kiely (South Jersey)

CRJ Contracting

Coppola (Services SWNJ Arlington Hills area primarily)
Oswald Enterprises
Subsurface Technologies Inc.
Uni-Tech Drilling

Rinbrand

Layne Christensen

The Shauger Group
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APPENDIX H
STAFFING PLAN



SUEZ Orange, NJ
Organizational Chart
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