BY-LAW NUMBER 42-22

- of -

THE CORPORATION OF THE COUNTY OF BRANT

To authorize the execution of an agreement between the County of Brant
and the Ontario Clean Water Agency for the provision of services to
operate and maintain the County’s wastewater facilities.

WHEREAS the County of Brant is desirous of entering into an agreement with the
Ontario Clean Water Agency for the provision of services to operate and maintain the
County’s wastewater facilities;

NOW THEREFORE THE COUNCIL OF THE CORPORATION OF THE COUNTY OF
BRANT HEREBY ENACTS as follows:

1.

THAT the Agreement between the Corporation of the County of Brant and the
Ontario Clean Water Agency, attached hereto, for the provision of services to
operate and maintain the County’s wastewater facilities, be approved.

THAT the Mayor and the Clerk be and they are hereby authorized to execute the
said Agreement on behalf of the Corporation of the County of Brant and to affix
the corporate seal thereto.

THAT the authorized representative, who is authorized to represent the County
of Brant in connection with the day-to-day administration of the agreement, be
the Solid Waste/ Wastewater Operations Manager.

READ a first and second time, this 26" day of April, 2022.

READ a third time and finally passed in Council, this 26t day of April, 2022.

THE CORPORATION OF THE COUNTY OF BRANT

David Bailey, Mayor

Alysha Dyjach, Clerk
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SERVICES AGREEMENT

THIS AGREEMENT effective as of the 1st day of January, 2023 (the “Effective Date”),

BETWEEN

AND

(@)

(b)

©

@

©

ONTARIO CLEAN WATER AGENCY/AGENCE ONTARIENNE DES
EAUX, a corporation established under the Capital Investment Plan Act, 1993,
c.23, Statutes of Ontario.

(“OCWA”)

THE CORPORATION OF THE COUNTY OF BRANT

(the “Client”)

RECITALS

OCWA is in the business of providing management, operations and maintenance services
for wastewater facilities.

The Client is the owner of the Paris, St. George and Airport Wastewater Treatment Plants
and Collection Systems and Cainsville Wastewater Lagoons and Collection System more
particularly described in Schedule A (the “Facility”).

The Client wishes to retain the services of OCWA to operate and maintain the Facility in
accordance with the provisions of this agreement (the “Agreement”).

The Client and OCWA (collectively, the “Parties” and each a “Party”’) are entering this
Agreement to set out their respective rights and obligations with respect to the
management, operation and maintenance of the Facility.

The Council of the Client on the day of ,20__ passed By-Law
No. authorizing the Client to enter into this Agreement.

NOW THEREFORE in consideration of the mutual covenants contained in this

Agreement and other good and valuable consideration the receipt and sufficiency of which is
hereby irrevocably acknowledged, the Client and OCWA agree as follows:



ARTICLE 1 - INTERPRETATION

Section 1.1 - Definitions

as indicated.

In this Agreement, definitions are set out in Schedule B, or within applicable provisions

ARTICLE 2 - RESPONSIBILITIES OF OCWA

Section 2.1 - Retention of OCWA

(@)

(b)

The Client retains OCWA to provide management, operation and maintenance services,
as described in Schedule C to this Agreement, in respect of the Facility (the “Services”).

The Client acknowledges and agrees that for the purposes of Section 449 of the
Municipal Act, 2001, S.0O. 2001, c.25, as amended, OCWA is an agent of the Client.

Section 2.2 - Performance of Services

OCW A shall perform the services with the degree of skill and diligence normally employed by
operations, maintenance and management personnel performing the same or similar services
with good and acceptable industry practices for contract operators performing the same or
similar service.

(@)

OCWA shall deliver the Services in compliance with all applicable Environmental Laws,
except as described in Paragraphs 2.2(b) and (c) below and in any of the following
circumstances:

()

(i)
(ii)

(iv)

V)

the Client not making the Major Maintenance Expenditures and/or not
undertaking the Capital Projects reasonably recommended by OCWA as per
Sections 4.4 and 4.5 herein;

failure of the Client to meet its responsibilities specified in this Agreement;

failure of any equipment at the Facility, unless the failure is due to OCWA’s
negligence;

the wastewater transmitted to the Facility for treatment does not meet the
requirements of the Client’s sewer use by-law or any Environmental Law
with the exception of leachate and approved over-strength contributors.
The Parties will deal separately with receiving leachate and approved
over-strength contributors under a mutually agreed process;

the wastewater transmitted to the Facility for treatment contains contaminants or
other substances which cannot be treated or removed by the Facility’s treatment
processes;
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(b)

©

@

(vi)  the quantity or quality of wastewater transmitted to the Facility exceeds the
Facility’s design or operating capacity.

(vi)  Unavailability of approved lands for application of sludge. In the event of unavailability of
approved land, OCWA will explore other options for temporary storage.

OCWA may temporarily cease to provide or reduce the level of provision of Services in
the event of an emergency, a breakdown or any Uncontrollable Circumstance. OCWA
shall, when practicable, try to give the Client reasonable advance notice of any such
occurrence.

Notwithstanding any other provision of this Agreement, delay in the performance of, or a
failure to perform any term of this Agreement by OCWA, shall not constitute default
under this Agreement or give rise to any claim for damages suffered by the Client if and
to the extent caused by occurrences or circumstances beyond the reasonable control of
OCWA (an “Uncontrollable Circumstance”), including but not limited to any
circumstances set out in Section 2.2(a), decrees of government, acts of God (including
but not limited to hurricanes, tornadoes, floods and other weather disturbances), sabotage,
strikes, lockouts and other industrial disturbances, insurrections, war, civil disturbances,
pandemics, riots, explosions, fire and acts of third parties.

In the event of a labour disruption within OCWA, OCWA staff are declared essential which ensures
that there is no impact to the delivery of services for system owners in the event of any strikes or
lockouts between OCW A as an employer and any bargaining unit within OCWA. OCWA
operations managers are licensed, non- unionized, and are therefore not affected during a potential
labour disruption situation within OCWA.

The Client recognizes that in an emergency situation or where an Uncontrollable
Circumstance exists, OCWA’s primary concern will be to use all reasonable efforts to
maintain the Facility in compliance with Environmental Laws and that OCWA may be
required to correct a deficiency or deal with the emergency situation without obtaining
the Client’s prior approval. Should such a situation arise, OCWA will advise the Client
as soon as reasonably possible and shall provide as much information as possible to the
Client and will work with the Client to ensure the emergency situation is appropriately
addressed.

Section 2.3 - OCWA as Independent Contractor

In performing the Services, OCWA shall be acting as an independent contractor and only

to the extent and for the specific purposes expressly set forth herein. Neither OCWA nor its
employees, agents or subcontractors shall be subject to the direction and control of the Client,
except as expressly provided in this Agreement.

Section 2.4 - Authorized Representatives

Each of OCWA and the Client shall be entitled to designate in writing to the other, one or

more individuals who shall be authorized to represent it in connection with the day-to-day
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administration of the provisions of this Agreement (the “Authorized Representative(s)”). Each
of the Parties shall be entitled to rely on the acts and approvals given by the other Party’s
Authorized Representative until such time as it receives a written notification of change of the
other Party’s Authorized Representative.

Section 2.5 - Indemnification of the Client

(@)

(b)

©

@

OCWA shall exonerate, indemnify and hold harmless the Client, its directors, officers,
employees and agents from and against Claims which may be suffered or incurred by,
accrue against or be charged to or recoverable from the Client to the extent that such
Claim is solely attributed to OCWA’s negligence or wilful misconduct when performing
the Services, except where such Claim is due to an Uncontrollable Circumstance or to a
condition of the Facility which existed prior to OCWA’s commencement of the Services
(a “Pre-existing Condition”), including but not limited to those listed in Schedule F.
Such Pre-existing Conditions shall be the ongoing responsibility of the Client. OCWA,
in providing these Services, is not responsible, accountable or liable, in any way, for Pre-
existing Conditions, either directly or indirectly.

The Client shall be deemed to hold the provisions of this Section 2.5 that are for the
benefit of the Client’s directors, officers, employees and agents in trust for such directors,
officers, employees and agents as third party beneficiaries under this Agreement.

Notwithstanding Paragraph 2.5(a) above, OCWA shall not be liable in respect of any
Claim to the extent the Claim is covered by the Insurance.

Claims by the Client for indemnification from OCWA will follow the Indemnification
Process as defined in Schedule B.

Section 2.6 - Insurance

(@)

(b)

©

OCW A shall maintain, subject to reasonable availability, insurance coverage asdescribed
in Schedule E to this Agreement (the “Insurance”) and the Client shall be an additional
insured under the Commercial General Liability and Contractor’s Pollution Liability
insurance. The Client acknowledges that, given the unpredictability of the insurance
market, deductibles and coverage limits may not be available (or may not be reasonably
priced) from year to year. Insurance coverage is reviewed annually and the Client will be
notified if there is a change in coverage or a price increase.

The Client specifically recognizes and agrees that neither OCWA nor the Crown bears
any responsibility for the Pre-existing Condition(s) of the Facility. As such, OCWA is
not required to obtain insurance for this purpose and the Client has or will obtain its own
insurance.

The Client shall be responsible for securing its own insurance for any other operations
with which it is involved that are not part of the Services. The Client acknowledges that
OCWA'’s Commercial General Liability and Contractor’s Pollution Liability insurance
shall not extend to cover any claims, exposure or liability beyond those directly linked to
the provision of Services by OCWA staff. The Client further acknowledges that it will
have no recourse under OCWA’s Commercial General Liability and Contractor’s
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Pollution Liability insurance for any operations that do not form part of the Services.

In the event of a claim under the Insurance, the payment of deductibles is as specified in
Schedule E. As further clarification OCW A shall be responsible for its deductible for any
claim made by it during the term of this Agreement.

The policies of insurance obtained by the Client in connection with this Agreement shall
be primary, notwithstanding other insurance obtained and maintained by OCWA.

Section 2.7 - Representations and Warranties of OCWA

OCWA represents and warrants to the Client that the following are true and correct:

(@) that it has full power and authority and has taken all necessary steps to enter into
and perform its obligations under this Agreement; and

(b) OCWA'’s staff, including but not limited to any person authorized by OCWA to

act on its behalf, are properly trained and capable of providing the Services set
out under this Agreement.

ARTICLE 3 - RESPONSIBILITIES OF THE CLIENT

Section 3.1 - Obligations of the Client

(@)

(b)

©

@

©

The Client has the full power and authority to enter into and perform its obligationsunder
this Agreement.

The Client has passed all necessary By-Laws and has obtained all necessary
Authorizations to enable it to enter into and perform its obligations under this Agreement
and to operate the Facility, (including, without limitation, any Authorizations required
by any Applicable Laws, and the Authorizations are in good standing.

The Client has provided OCWA with a true copy of each of the Authorizations referred
to in Paragraph 3.1(b) above prior to the date of this Agreement, including a certified
copy of each municipal By-Law required to authorize the Client to enter into and perform
its obligations under this Agreement.

As the owner of the Facility, the Client is fully aware of its responsibilities and
obligations regarding the operation and maintenance of the Facility under Applicable
Laws, including without limitation its responsibilities under the Ontario Water Resources
Act, R.S.0. 1990, c. 0.40. (the “OWRA”) and the Occupational Health and Safety Act
(the “OHSA”) and their regulations.

The Client confirms that there are no known Pre-existing Conditions existing at the
Facility which would affect OCWA’s ability to operate the Facility in compliance with
the terms of this Agreement and Applicable Laws, other than what is listed in Schedule F.

The Client acknowledges and agrees that the Client shall be responsible for addressing
such Pre-existing Conditions.
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The Client confirms that as of the date of execution of this Agreement, to the best of the
Client’s knowledge, the Facility is in compliance with all Applicable Laws.

The Client is not aware of the presence of any designated substances as defined under the
Occupational Health and Safety Act (the “OHSA”) at the Facilities except at the Paris
WPCP and St. George WPCP Facilities where asbestos containing material has been
identified at both sites. The Client acknowledges and agrees that it is responsible for
dealing with the designated substances (including but not limited to asbestos and lead) in
accordance with the OHSA and its regulations and to notify OCWA of the location of
any designated substances in the Facility.

Section 3.2 - Covenants of the Client

(@)

(b)

©

@

©

®

The Client hereby covenants the following for the benefit of OCWA:

The Client agrees to promptly pay all amounts owing to OCWA under this Agreementas
they become due, including any interest charges on late payments as determined under
Section 4.7.

The Client agrees to promptly provide OCWA with any information relating to the
Facility which could have a bearing on the provision of Services by OCWA, including
but not limited to any engineering report prepared in respect of the Facility, any
Authorization or amendment to any Authorization, as well as any governmental notice or
order relating to the Facility.

The Client agrees to commit the necessary resources to appropriately address and
comply, as determined by the Client, with any such reports, Authorizations, notices or
orders.

The Client shall repair, maintain and keep in a good working state, in accordance with
good engineering practices and the standards reasonably applicable to an owner of a like
facility, all wastewater works that belong to or are under the control of the Client and that
collect and transmit wastewater to the Facility.

The Client agrees to promptly commit the necessary resources to appropriately address
any health and safety issues identified by OCWA which are the responsibility of the
Client.

The Client shall take reasonable steps to ensure that wastewater transmitted to the
Facility complies with the Client’s sewer use by-law and over strength agreements and
any Environmental Laws. If requested by OCWA, the Client shall provide OCWA with
copies of the Client’s inspection reports (sewer usage, cross-connections, sump pump
connections), if available.

Section 3.3 - Exoneration and Indemnification of OCWA

(@)

Subject to Paragraph 3.3(c) below, the Client shall exonerate, indemnify and hold
harmless OCWA, its directors, officers, employees and agents and Her Majesty the
Queen in Right of Ontario, as represented by the Minister of the Environment,
Conservation and Parks and all directors, officers, employees and agents of the Ministry
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of the Environment Conservation and Parks (collectively referred to as the
“Indemnified Parties”) from and against any and all Claims which may be suffered or
incurred by, accrue against, or be charged to or recoverable from any one or more of the
Indemnified Parties that is attributed to the Client’s negligence or willful misconduct.

(b) OCWA shall be deemed to hold the provisions of this Article 3 that are for the benefit of
OCWA'’s directors, officers, employees and agents and the other Indemnified Parties as
defined above, in trust for all such Indemnified Parties as third party beneficiaries under
this Agreement.

(©) Claims by OCWA for indemnification from the Client will follow the Indemnification
Process as described in Schedule B.

d) Notwithstanding Paragraph 3.3(a) above, the Client shall not be liable in respect of any
Claim:

) to the extent that such Claim is covered by the Insurance; however, the Client
shall be responsible for any deduction or self-insured retention amount in
accordance with Schedule E; and

(i) to the extent that such Claim is caused solely by OCWA’s negligence or wilful
misconduct in providing the Services.

ARTICLE 4 - TERM. PAYMENT FOR SERVICES AND OTHER CHARGES

Section 4.1 - Initial Term of Agreement

This Agreement shall start on the Effective Date January 1, 2023 and shall continue in
effect for ten(10) years, ending on December 31, 2032 (the “Initial Term”) and then may be
renewed for successive terms (“Renewal Term”) subject to mutual agreement between the
Parties, subject to Section 6.1 of this Agreement.

Section 4.2 - Operations Estimate

Subject to any adjustments made pursuant to other provisions of this Agreement, the
Client shall pay OCWA for the Services for each Year of the Initial Term as described in
Schedule D.

Section 4.3 - Pavment of the Estimate

The Client shall pay OCWA the annual Estimate for each Year of the Initial Term or any Current Term, in
twelve (12) equal monthly payments, in advance, on the first day of each month. The first payment shall be
due and payable on January 1, 2023. Payment shall be made by the Client by pre-authorized bank debit
from a bank account designated by the Client.

Section 4.4 - Major Maintenance Expenditures

(@) “Major Maintenance Expenditures” means the charges for all non-routine, non-repetitive
activities, repair or replacement of machinery or equipment required for the continuity of
operations, safety, and operating performance of the Facility that are necessary to prevent
or correct a failure of any component of the equipment which is not included as part of
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(b)

©

Routine and Preventative Maintenance including labour charges, together with the
Service Fee.

The Client’s written approval of the estimate or revised estimate, in the form set out in
Schedule “H”, authorizes OCWA to incur the Major Maintenance Expenditures
included in the estimate (the “Approved Major Maintenance Expenditures”).

OCWA will invoice the Client for the Approved Major Maintenance Expenditures
together with supporting documentation and the Client shall pay the invoice withinthirty
(30) days of the date of invoice.

Section 4.5 - Capital Projects

(@)

(b)

©

“Capital Projects” means changes and improvements to the Facility which include the
installation of new technology, improvements to the efficiency, performance and
operation of the Facility, replacement of major pieces of equipment, structural
modifications to the Facility and the construction and commissioning of new Facilities.

During the term of this Agreement, the Client may request OCWA to undertake Capital
Projects for the Client. The terms and conditions of such Capital Projects including the
fee shall be negotiated by OCWA and the Client.

No later than July 31 in each Year that the Agreement is in force, or such date as the
Parties may agree in writing, OCWA will provide the Client with an estimate of the
Capital Expenditures reasonably required for the operation of the Facility for the
following Ten (10) Years. The Client’s written approval of the estimate or revised
estimate authorizes OCWA to incur the Capital Expenditures for the next year
included in the approved estimate. OCWA will note which Capital Expenditures can
be managed by OCWA and which would require the Client to manage. Typically
OCWA will manage $200,000 to $250,000 worth of Capital Expenditures each year.

Section 4.6 - Unexpected Expenses

(@)

(b)

©

“Unexpected Expenses” means unanticipated expenditures or additional costs which may
include Major Maintenance Expenditures in addition to the Approved Major Maintenance
Expenditures, that OCW A reasonably incurs in order to address a Change in Applicable
Laws, any Uncontrollable Circumstance, any work required by regulatory order (e.g.
MECP or MOL) or identified through an inspection (e.g. ESA, MECP, MOL)) that is not
solely the result of OCWA'’s negligence in performing the Services or any other
emergency situation, together with the Service Fee.

In the event that OCWA is required to incur Unexpected Expenses, the prior approval of
the Client with respect to those Unexpected Expenses will be required only if time
permits. Within twenty-four (24) hours of incurring the Unexpected Expenses, OCWA
will provide the Client with a verbal report and within five (5) days following that, a
written report detailing the reasons the Unexpected Expenses were incurred.

Any Unexpected Expenses will be invoiced to the Client together with appropriate
supporting documentation, and the Client should pay the invoice within thirty (30)days
of the date of the invoice.
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In the event that OCWA is required to incur Unexpected Expenses, OCWA will not be
required to obtain the prior approval of the Client for any item costing less than $5000.

Section 4.7 - Interest on Late Paviments

(@)

(b)

Monthly Payment of Estimate and Management Fee. If the Client’s monthly
payment of the Estimate and Management Fee are not available in its designated bank
account on the agreed to date of payment, OCWA will notify the Client that the funds
were not available. Interest will be charged to the Client starting from the day after the
payment was due in the account. Interest shall be paid at a rate determined by the
Minister of Finance, from time to time, as payable on overdue accounts, in accordance
with the Lieutenant Governor in Council under s.10(4) of the Financial Administration
Act, R.S.0. 1990, c.F.12, plus any banking charges and an administrative fee.

Other Invoices. Invoices, other than for the monthly payment set out in Section 4.7(a)
above, shall be paid no later than thirty (30) days from the date of the invoice and interest
shall begin to accrue one (1) day after the payment is due.

Section 4.8 - Partial Paviment of Disputed Invoices

If the Client disputes any portion of an invoice, the Client shall pay to OCWA the undisputed
portion of the invoice by the due date set out herein and provide OCWA with written notice of such
dispute by the due date. Failure to provide such written notice of any such dispute will act as a
waiver of any defence or justification for failing to pay the full amount of the invoice by the due
date. Within ten (10) days of resolution of the disputed amount, the Client shall pay to OCWA all
amounts determined to be payable to OCWA, plus interest in accordance with section 4.7(a).

Section 4.9 - Hydro Costs/Utility Costs

OCWA will pay the hydroelectricity cost on behalf of the Client. The Client shall

reimburse OCWA the hydroelectricity costs, based on the cost indicated on the bill
from the hydroelectricity provider, as set out in Schedule D.

Section 4.10 - Optional Services

(@)

(b)

©

@

If requested by the Client, OCWA may provide Optional Services to the Client by
Change Order as set out in Schedule G, provided that the Client and OCWA agree in
writing to the specific scope of work required.

Unless otherwise agreed to in writing, fees for Optional Services which OCWA agrees to
provide to the Client shall be billed directly to the Client on a time and materials basis as
described in Schedule D.

Once OCWA has agreed to provide Optional Services to the Client, the Optional Services
shall be subject to the terms and conditions of this Agreement, with any necessary
changes having been made.

The labour and mileage rates described in Schedule D will be reviewed annually by
OCWA and may be subject to change.
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Section 4.11 - Changes to the Agreement

(@)

(b)

A Change to the Agreement may be carried out after execution of this Agreement by
Change Order. A Change Order shall be based upon agreement between the Parties and
shall be reflected in a Change Order Form.

The Parties shall execute a Change Order Form, which shall be substantially in the form
found in Schedule G which will state their agreement upon all of the following:

) the new services to be provided;

(i) fees for the services provided under the Change Order;

(iii))  the extent of the adjustment to the maintenance and operating schedule, if any;
(iv)  the extent of any adjustments to the Estimate, if any; and

v) all other effects that the change has on the provisions of this Agreement.

The Parties shall negotiate in good faith any amendments to this Agreement necessary to
give effect to or comply with the Change, including any adjustments to the Estimate or
the Services to be provided, which shall be effected as of the date of the Change. If the
Parties dispute the existence of a Change, or the recommendation proposed to rectify the
Change or the terms and provisions of any amendment to the Agreement, then either
Party shall refer the dispute to mediation under Article Five.

ARTICLE S - DISPUTE RESOLUTION

Section 5.1 - Mediation

(@)

(b)
©

If a dispute arises between the Client and OCW A which cannot be resolved withina
reasonable time, then the issue shall be referred to a mediator.

The fees and expenses of the mediator shall be divided equally between the Parties.
Involvement in mediation is on a without prejudice basis and does not preclude and is not

a bar to either Party pursuing whatever legal remedies may be available, including
litigation.

ARTICLE 6 - TERMINATION

Section 6.1 - Termination of Agreement

(@

(b)

At least one (1) calendar year before the expiry of the Current Term, the Client shall
notify OCWA in writing whether it wishes to terminate or renew this Agreement at the
end of the Current Term. However, OCWA reserves the right to decline to renew the
Agreement by notifying the Client in writing of its decision to decline, within thirty (30)
days of receipt of the Client’s written request to renew.

During the Initial Term or any Renewal Term, this Agreement may only be terminated by
either the Client or OCWA by giving at least thirty (30) days’ notice in writing to the
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other Party if:

)] there has been a material breach of the Agreement;

(1) the Party complaining of the breach has given written notice of the breach to the
other Party; and

(i)  the other Party does not correct the breach within thirty (30) days of receiving the
notice.

(© If either Party disputes the existence of a breach or that the breach is material, then the
dispute may be referred to mediation under Section 5.1 of this Agreement.

Section 6.2 - Early Termination

If this Agreement is terminated for any reason other than a material breach prior to the
expiry of the Current Term, then the Client shall pay OCWA for all Services provided up to the
date of termination, as well as any costs relating to the early termination, including but not
limited to demobilization and severance costs (in accordance with the collective agreements
between OCWA and its employees); the costs associated with the removal of remote monitoring
and control systems installed by OCWA; the costs of cancelling agreements with suppliers and
subcontractors; as well as any previously incurred Major Maintenance Expenditures, costs
related to Capital Projects, Unexpected Expenses and Optional Services.

Section 6.3 - Final Settlement
If OCWA ceases to operate and maintain the Facility, there shall be a final settlement of
all accounts with respect to the Actual Charges and any other expenses incurred by OCWA and
amounts owing by or to the Client under this Agreement including, but not limited to the
outstanding accounts, if any, owed to OCWA, no later than ninety (90) days after OCWA ceases
to provide the Services or thirty (30) days after OCWA has provided the Client with a final
invoice, whichever comes later.
Section 6.4 - Transfer of Operations
Upon the termination of this Agreement, OCWA will return the following to the Client:
(@) The log book for the Facility.
(b) The original operations manual(s) that were provided by the Client to OCWA at the
commencement of the Services with all updates to the expiry date of the Agreement.
© A list of emergency phone numbers from the contingency plan binders used by OCWA
staff in respect of the Facility.
d) Maintenance and repair records of equipment at the Facility in electronic format.

©) Inventory of equipment/material.

§3) Standard Operating Procedures (SOP) for the Facilities.
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(g Final Transition Plan as described in Schedule C.

(h) an electronic copy of wastewater quantity and quality data, laboratory results and plant
performance data collected by OCWA during the term of this Agreement.

) Any data, information, or other materials which the Client requires for continued
operation of the Facilities and as may be deemed necessary by either the Client or
MECP.

() All records and documentation shall be provided in an electronic format suitable to the
Client.

Section 6.5 — Ownership of Equipment upon Termination

Equipment and other personal property located at the Facilities and directly paid for by
the Client or purchased by OCWA and reimbursed by the Client shall remain the property of the
Client. Any equipment or personal property purchased by OCWA and not reimbursed by the
Client shall remain the property of OCWA. OCW A may remove any such equipment or
personal property from the Facilities after providing the Client with a complete list of any and all
such equipment or personal property and as approved by the Client. Equipment required for the
on-going operation of the Facilities shall be made available for purchase by the Client at a fair
market value including appropriate depreciation.

ARTICLE 7 - GENERAL

Section 7.1 - Ownership of Technology

The Client acknowledges and agrees that in providing the Services, OCWA may utilize
certain technology developed by or for OCWA, for example, OCWA’s CMMS, Outpost 5 and/or
PDM (the “Technology”). The Client further agrees that use of the Technology by OCWA with
respect to the Facility does not in any way give the Client any ownership or licensing rights in or
to the Intellectual Property Rights to the Technology unless otherwise agreed to in writing
between the Parties. For greater certainty, nothing in this Section 7.1 shall be interpreted as
requiring OCWA to provide the Client with the Technology or other similar technology in
respect of the Facility.

Section 7.2 - Agreement to Govern

If there is any inconsistency between the main body of this Agreement and any Schedule
to this Agreement, then the provision in the main body shall govern.

Section 7.3 - Entire Agreement

This Agreement constitutes the entire agreement between the Client and OCWA with
respect to the subject matter hereof and cancels and supersedes any prior understandings,
undertakings, representations, warranties, terms, conditions and agreements, whether collateral,
express, implied or statutory, between the Client and OCWA with respect thereto.

Section 7.4 - Amendments and Waivers

No amendment to this Agreement will be valid or binding unless it is in writing and duly
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executed by both of the Parties hereto. No waiver of any breach of any provision of
thisAgreement will be effective or binding unless it is in writing and signed by the Party
purporting to give such waiver and, unless otherwise provided, will be limited to the specific
breach waived.

Section 7.5 - Successors and Assigns

This Agreement shall operate to the benefit of and be binding upon, the Parties hereto and
their successors and assigns. This Agreement may be assigned in the discretion of either Party.

Section 7.6 - Survival

All outstanding payment obligations, and the confidentiality obligation under Section
7.11, shall survive indefinitely the termination of this Agreement.

Section 7.7 - Severability

If any provision of this Agreement is determined to be invalid or unenforceable in whole
or in part, such invalidity or unenforceability shall attach only to such provision and everything
else in this Agreement shall continue in full force and effect.

Section 7.8 - Notices

(@) All notices required or permitted to be given under this Agreement shall be in writing and
shall be deemed to be properly given if hand-delivered, sent by email, sent by confirmed
facsimile or by registered mail postage prepaid, return receipt requested, or by courier, to
the Parties at their respective addresses as set forth below, or to such other addresses as
the Parties may advise by like notice. Such notices if sent by email, facsimile, registered
mail or courier shall be deemed to have been given when received.

)] if to the Client:

County of Brant
26 Park Ave
P.O. Box 160
Burford, ON NOE 1A0

Telephone:  519-449-2451

Fax: 519-449-3382

Attention: Solid Waste/Wastewater Operations Manager

(1) if to OCWA:

120 Race St.
Paris, ON, N3L 3X2
Telephone:  519-643-8660
Attention: Business Development Manager

(b) A Party to this Agreement may change its address for the purpose of this Section by
giving the other Party notice of such change of address in the manner provided in this
Section
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Section 7.9 - Counterparts

This Agreement may be executed in counterparts, each of which shall constitute an
original and all of which taken together shall constitute one and the same instrument.

Section 7.10 - Freedom of Information

The Parties understand that this Agreement and any materials or information provided to
OCWA through the performance of the Services may be subject to disclosure under the Freedom
of Information and Protection of Privacy Act, R.S.0. 1990, c.F.31, as amended, or as otherwise
required by law.

Section 7.11 - Confidentiality and Security

The Parties shall strictly maintain confidential and secure all material and information
provided, directly or indirectly, by the other Party pursuant to this Agreement. Subject to
relevant legislation related to freedom of information or the protection of privacy and any other
laws, neither Party shall directly or indirectly disclose to any person, either during or following
the term of this Agreement, any such material or information provided to it by the other Party
without first obtaining the written consent of the Party who provided such material or
information, allowing such disclosure.

IN WITNESS WHEREOF the Parties have duly executed this Agreement.

ONTARIO CLEAN WATER AGENCY

By:
Date of Signing (Terry Bender, VP Operations)

By:
Date of Signing (Prem Rooplal, VP Finance)

THE CORPORATION OF THE COUNTY OF

BRANT
By:

Date of Signing (David Bailey, Mayor)
By:

Date of Signing (Alysha Dyjach, Clerk)
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SCHEDULE A - The Facility

Part 1. Description of the Facility

For the purposes of this Agreement, the description of the Facility is set out in the
following document(s):

A. Paris Water Pollution Control Plant (Paris WPCP) and Collection System

Located adjacent to the Grand River at 120 Race Street, Paris, Ontario, the Paris WPCP is
an extended aeration plant with continuous phosphorous removal and onsite sludge
dewatering centrifuge. The collection system includes seven (7) associated pumping
stations and forcemains, two (2) trunk sewer odour control units and off-site bio-solids
storage facility. Street addresses of the sewage pumping stations (SPS) and other associated
facilities are as follows:

Willow Street SPS and forcemain, 4 Willow Street, Paris, Ontario

Paris Links Road SPS and forcemain, 59 Paris Links Road, Paris,
Ontario which is anticipated to be replaced by the Paris Grand SPS by
the end of 2022.

Grand River Street North SPS and forcemain, 269 Grand River Street
North, Paris, Ontario

Fairview Heights SPS and forcemain, 22 MacPherson Drive, Paris, Ontario
Grandville SPS and forcemain, 44 Cobblestone Drive, Paris, Ontario
Brant 403 Business Park SPS and forcemain, 99 Bethel Road, Paris, Ontario

Paris Meadows SPS and forcemain, 201 Markel Drive, Paris, Ontario, which is
anticipated to be operation before the end of 2022.

Mile Hill Road Odour Control Unit, located within the road allowance
of Mile Hill Road, approximately 250m north of Powerline Road,
Paris, Ontario

Race Street Odour Control Unit, located on-site at the Paris WPCP at
120 Race Street, Paris, Ontario

Bio-solids Storage Facility, 40 Railway Street, Paris, Ontario (Paris
Waste Transfer Station)

Paris Collection System consists of approximately 63km of sewers
and 900 manholes/structures

2 Siphons, and one pump chamber (Nith Siphon) (William Street and Mechanic
Street/Lions Park)

Low Diameter Forcemain with Grind Pump Package Systems in Paris (currently
located on Curtis Ave North and Cedar Street)

B. St. George Water Pollution Control Plant (St. George WPCP) and
Collection System

Located at 43 Victor Boulevard, St. George, Ontario, the St. George WPCP is an
extended aeration, activated sludge plant with continuous phosphorous removal



and effluent filtration.

St. George Collection System consists of approximately 15km of sewers and 200
manholes/structures

C. Cainsville Wastewater Lagoons and Collection System

Located at 30 Shaver Street, Brantford, Ontario, the Cainsville Wastewater
Lagoons are a seasonal discharge waste stabilization lagoon facility, consisting of
two (2), one (1) acre treatment cells each with one aeration unit and one (1), 4.3
acre polishing cell, together with influent flow recording, alum injection and
parshall flume for the controlled discharge of effluent to Fairchild Creek.

Cainsville Collection System consists of approximately Skm of sewers and 65
manholes/structures

D. Airport Sewage Treatment System and Collection System

Located at 38 Greens Road, Brantford, Ontario, the Airport Sewage Treatment
System is a sequencing batch reactor treatment system with sub-surface tile beds
for effluent disposal.

Airport Collection System consists of approximately 2km of sewers and 25
manholes/structures

All of the facilities described above are owned by and registered to the County of
Brant.
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SCHEDULE B - Definitions

In this Agreement, the following terms are defined below or in the section in
which they first appear:

“Actual Charges” is defined in Section 2 under Schedule D of this Agreement.

‘“Agreement’ means this agreement together with Schedules A, B, C, D, E, F, G, H, and |
attached hereto and all amendments made hereto by written agreement between OCWA
and the Client.

“Applicable Laws” means any and all statutes, by-laws, regulations, permits, approvals,
standards, guidelines, certificates of approval, licences, judgments, orders, injunctions,
authorizations, directives, whether federal, provincial or municipal including, but not
limited to all laws relating to occupational health and safety matters, fire prevention and
protection, health protection and promotion, land use planning, environment, Building
Code, or workers’ compensation matters and includes Environmental Laws.

“Approved Major Maintenance Expenditures” is defined in Paragraph 4.4(b) of this
Agreement.

“Authorizations” means any by-laws, licences, certificates of approval, permits,
consents and other authorizations or approvals required under Applicable Laws from
time to time in order to operate the Facility.

“Authorized Representative(s)” is defined in Section 2.4 of this Agreement.

“Business Days” means a day other than a Saturday, Sunday or statutory holiday in
Ontario. ‘“Business Hours” means the hours between 7:30 a.m. and 4:00 p.m. on a
Business Day. “Capital Projects” is defined in Paragraph 4.5(a) of this Agreement.
“Change in Applicable Laws’ means the enactment, adoption, promulgation,
modification, issuance, repeal or amendment of any Applicable Laws that occur after the

date this Agreement is executed by both Parties.

“Change Order” means the document shown in Schedule “G” describing the changes
to the Agreement agreed to by both Parties.

“Claim” means any claim, fine, penalty, liability, damages, loss and judgments (including
but not limited to, costs and expenses incidental thereto).

“CPI Adjustment” means the percentage difference between the Statistics Canada

Consumer Price Index, All Items (Ontario) (“CPI”’) during July of the previous Year as
compared to the CPI
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of July of the current Year. For example, the CPI Adjustment for Year 2024, is the CPI of
July 2023 divided by the CPI of July 2022.

“Current Term” is defined in Paragraph 4(b) under Schedule D of this Agreement.
“Crown” means Her Majesty the Queen in Right of Ontario.

“Effective Date” is defined on Page 1 of this Agreement.

“Environmental Laws” means, any and all statutes, by-laws, regulations, permits,
approvals, certificates of approval, licences, judgments, orders, judicial decisions,
injunctions, and authorizations related to environmental matters or occupational health
and safety and which are applicable to the operation of wastewater treatment facilities.
“ESA” means the Electrical Safety Authority.

“Estimate” is defined in Section 1 under Schedule D of this Agreement.

“Facility” is defined in Paragraph (b) of the Recitals to this Agreement and further
described in Schedule A.

“Hydro Costs” means hydroelectricity costs due to the operation and maintenance
of the Facility.

“Indemnification Process” means the procedures a Party is required to follow to obtain
indemnification:

(a) upon receipt of a Claim, or notice of claim, the Indemnified Party shall
immediately forward such Claim or notice of Claim to the Indemnifying
Party;

(b) if requested by the Indemnifying Party, the Indemnified Party shall
provide all documentation relating to the Claim or notice of Claim;

(© the Indemnified Party shall take such steps necessary to protect its right to defend
such Claim or notice of Claim and shall assign such right to the Indemnifying
Party including any subrogation rights;

d) the Indemnifying Party shall not settle any Claim, or notice of Claim without the
prior written consent of the Indemnified Party; and

e the Indemnified Party shall have the right to take-over the defence of any Claim, or
notice of Claim and the Indemnifying Party shall fully co-operate with such action.

“Indemnified Parties” is defined in Paragraph 3.3(a) of this Agreement.

“Indemnifying Party” means the Party responsible for dealing with any Claims and
paying out any Claims.
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“Initial Term” is defined in Section 4.1 of this Agreement.
“Insurance” is defined in Section 2.6(a) and further described in Schedule E.
“Intellectual Property Rights’ means any copyright, trademark, patent, registered design,
design right, topography right, service mark, application to register any of the
aforementioned rights, trade secret, rights in unpatented know-how, right of confidence and
any other intellectual or industrial property rights of any nature whatsoever in any part of
the world.
“Major Maintenance Expenditures” is defined in Section 4.4(a) of this
Agreement ‘“Management Fee” is defined in Paragraph 4(a) under Schedule D of
this Agreement.
“MECP” means the (Ontario) Ministry of the Environment, Conservation and
Parks.
“MOL” means the (Ontario) Ministry of Labour.
“OHSA” means the Occupational Health and Safety Act, R.S.0. 1990, c. O.1.

“OIC” means the Operator in Charge.

“Optional Services” means any services not included in the Estimate that the Client and
OCWA agree in writing to designate as “Optional Services” subject to Section 4.10.

“Overall Responsible Operator’” means the person who will act as the overall
responsible operator pursuant to Section 15 of O. Reg. 129/04 as amended under the
Ontario Water Resources Act, R.S.0. 1990 (“OWRA”) in respect of the Facility.
“OWRA” means the Ontario Water Resources Act, R.S.0. 1990, c. 0.40.

“Parties” is defined in Paragraph (d) of the Recitals to the Agreement.

“PDM” or “Process Data Management” means technology that allows process data to
be entered into a format that can be viewed, manipulated and retrieved in the form of
customized reports.

“Pre-existing Condition” is defined in Section 2.5(a) of this Agreement.
“Preventative Maintenance’ is defined as the regularly scheduled and follow-up
maintenance activities, as recommended by equipment manufacturers or using best

practices, including routine inspections, warranty maintenance activities and calibration.

“Renewal Term” is defined in Section 4.1 of this Agreement.
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“Routine Maintenance’ means regular and/or repetitive activities recommended by the
equipment or facility manufacturer or practices of a prudent operator or Best Management
Practices to maintain the reasonably expected service life of the equipment and
components thereof and includes preventive maintenance.

“SCADA” means Supervisory Control and Data Acquisition.

“Service Fee” is defined and described in Schedule D.

“Services” is defined in Section 2.1 of this Agreement.

“Technology” is defined in Section 7.1 of this Agreement.

“Uncontrollable Circumstance” is defined in Paragraph 2.2(c) of this Agreement.
“Unexpected Expenses” is defined in Paragraph 4.6(a) of this Agreement.

“Utility Costs” means the costs of natural gas used in the operation of the Facility.
“WMMS?” or “Work Management Maintenance System’ means a computer program
used to determine a program of preventive maintenance activities for equipment in a
facility based on a risk analysis that considers factors such as equipment life expectancy,

present value and replacement cost.

“Year” means the three hundred and sixty-five (365) day period from January 1 to
December 31 calendar year.
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SCHEDULE C - The Services

STAFFING

OCW A shall ensure the facilities are operated by certified operators and other trained staff as
required by environmental laws, C of A’s and ECA’s. Staff working at the facilities shall be trained
in normal process operation and maintenance of the facilities and all staff shall be trained to deal
with emergency situations. Staff shall also be trained and fully capable of confined space entry as
confined spaces are present at all facilities

a) Certified operator(s) to attend the Facilities as required under normal operating
conditions on Business Days and during Business Hours and supply other
personnel as may be necessary to operate, maintain and manage the Facilities
under normal operating conditions in compliance with the requirements of
Applicable Laws, and terms of an Agreement;

b) supply a certified operator(s), who will be on call 24 hours per day, 365 days per
year to respond to emergency conditions in respect of the operation of the
Facilities, any such response to be charged additionally to the Client in
accordance with Schedule D herein;

) OCWA shall ensure that at all times, the on call staffs Contractor’s on- site
response time in response to any unforeseen condition or emergency at any of
the Facilities is sixty (60) minutes or less;

d) provide all necessary training and continuing education for staff to ensure the
continued operation of the Facilities, in accordance with all Applicable Laws;

e) provide an Overall Responsible Operator and Operator In Charge for the
Facilities and associated collection systems;

f) provide staffing consisting of not less than identified personnel in
accordance with Schedule 1.

DUTIES TO BE PERFORMED BY OCWA

Facilities and Collection System — Excluding Gravity Collection System

OCWA shall perform regularly scheduled inspections and carry out associated
operational duties at the facilities, including all related equipment, buildings and
property to ensure that the facilities are operating effectively in compliance with all
applicable laws, regulations and authorizations. More specifically, OCWA shall
perform the following services but not limited to:

A. Paris Water Pollution Control Plant (Paris WPCP) and Collection System
(Pumping Stations, Forcemains and Siphons)

* Inspect flow meters and calibrate them yearly, inspect process control
equipment to ensure proper operation of treatment;
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* Inspect process control equipment to ensure proper operation of

Headworks and grit removal system, secondary wastewater treatment,
clarifiers, pumps, blowers and aeration systems, digesters and chemical feeders;

* Coordinate sampling with an accredited lab including all payment for such
sampling (ordering bottles, arranging pickup, prepare chain of custody,
preparing samples for shipment, etc.);

* Operation and maintenance of sludge dewatering equipment;

e Check all sewage pumping stations to ensure everything is in order (also
take routine readings) and perform maintenance, as required, including
cleaning of wet wells typically 2 times per year;

e Check Mile Hill and Paris WPCP Odour Control Units, sample media
monthly, coordinate media replacement;

*  Monitor sludge depths in secondary clarifier and mixed liquor suspended
solids in the aeration tanks to ensure proper return rates, wasting rates, and
solids inventory;

e Operate pump controls and valve controls for pumping of all process
streams;

*  Monitor chlorine contact chambers and settling tanks, pump out and clean
as required;

* Monitor screenings removal auger and grinder, clean and remove
obstructions as needed;

* Hose down weir walls and channels in secondary clarifiers;
* Monitor process chemicals, dosages, and usage;

* Coordinate the transportation of bio-solids from the Paris WPCP to the
Bio-solids Storage Facility;

e Coordinate the removal of bio-solids from the Bio-solids Storage Facility
for land application in conjunction with County policy;

* Update Operation and Maintenance Manuals on a routine basis.;

* Participate in and pay associated fee for the Electrical Safety Association
CSS program for all facilities and Pumping Stations;

* Federal Wastewater Effluent Regulations (complete sampling, and report
to Environment Canada)

e Complete inspections every other year and maintenance of low pressure
forcemains and E/One DHO71 grinder pump systems in accordance with
manufacturers’ recommendations. OCWA is coordinate repair work as
required subject to Client’s provision of including but not limited to
drawings, equipment manuals and any applicable ECAs.

Day-to-Day Maintenance of Paris WPCP

OCW A shall provide routine and preventative maintenance of the in accordance
with good and acceptable industry practices, OCW A shall:
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Carry out a routine lubrication program including greasing and oiling as
specified in the equipment lubrication schedule;

Perform routine maintenance to equipment by following best practice
preventive maintenance procedures by checking machinery and electrical
equipment when required;

Maintain an inventory of all equipment and tools; and

Ensure the security of the Facility by locking doors and gates.

B. St. George Water Pollution Control Plant (St. George WPCP)

Inspect flow meter and calibrate it yearly, inspect process control
equipment to ensure proper operation of treatment

Inspect process control equipment to ensure proper operation of
headworks, secondary wastewater treatment clarifiers, pumps, blowers and
aeration systems, filters, digesters, and chemical feeders;

Coordinate sampling with an accredited lab including all payment for such
sampling (ordering bottles, arranging pickup, prepare chain of custody,
preparing samples for shipment, etc.).

Operation and maintenance of de-chlorination equipment;

Monitor sludge depths in secondary clarifier and mixed liquor suspended
solids in aeration tank to ensure proper return rates, wasting rates and
solids inventory;

Pressurize air lift return pump weekly to remove blockages

Operate pump controls and valve controls for pumping of all process
streams;

Hose down weir walls and channels in secondary clarifier;

Coordinate the transportation of aerobic liquid bio-solids sludge to the
Paris WPCP for further treatment;

Monitor process chemicals, dosages, and usage;
Check filters and backwash filters as required on a routine basis;
Update Operation and Maintenance Manuals on a routine basis;

Participate in and pay associated fee for the Electrical Safety Association
CSS program for all facilities and Pumping Stations

Federal Wastewater Effluent Regulations (complete sampling, and report
to Environment Canada)

Day-to-Day Maintenance of the St. George WPCP

OCW A shall provide routine and preventative maintenance of the facility in
accordance with good and acceptable industry practices.

Carry out a routine lubrication program including greasing and oiling as
specified in the equipment’s lubrication schedule;
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Perform routine maintenance to equipment by following the preventive
measures procedures by checking machinery and electrical equipment
when required;

Maintain an inventory of all equipment and tools;

Ensure the security of the Facility by locking doors and gates.

C. Cainsville Wastewater Lagoons

Inspect flow meters and calibrate them bi-annually (prior to spring and fall
discharge events), inspect process control equipment to ensure proper
operation of treatment and polishing cells;

Monitor lagoons for sludge depth;

Coordinate sampling with an accredited lab including all payment for such
sampling (ordering bottles, arranging pickup, prepare chain of custody,
preparing samples for shipment, etc.).

Inspect wastewater lagoon berms routinely for erosion, rodent damage and
fence integrity;

Inspect wastewater lagoon routinely to monitor level, odour, algae growth
and to collect lagoon samples as required;

Inspect alum storage and injection equipment to ensure proper functioning
and to ensure ample stock of chemical including ordering chemical to
replenish stock as required;

Inspect, monitor, and maintain surface aerator systems;
Update Operation and Maintenance Manuals on a routine basis;

Set up fall discharge Bird Abatement System 6 weeks prior to Discharge
date, if required by the MECP;

Participate in and pay associated fee for the Electrical Safety Association
CSS program for all facilities and Pumping Stations);

Federal Wastewater Effluent Regulations (complete sampling, and report
to Environment Canada).

Day-to-Day Maintenance of Cainsville Wastewater Lagoons

OCW A shall provide routine and preventative maintenance of the facility in
accordance with good and acceptable industry practices:

Carry out a routine lubrication program including greasing and oiling as
specified in the equipment’s lubrication schedule;

Perform routine maintenance to equipment by following the preventive
measures procedures by checking machinery and electrical equipment
when required;

Maintain an inventory of all equipment and tools;
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Ensure the security of the facility by locking doors and gates.

D. Airport Sewage Treatment Plant (STS) and Tile Bed

Inspect flow meter and calibrate it yearly, inspect process control
equipment to ensure proper operation of treatment

Inspect process control equipment to ensure proper operation of the
sequence batch reactor treatment system and tile bed;

Coordinate sampling with an accredited lab including all payment for such
sampling (ordering bottles, arranging pickup, prepare chain of custody,
preparing samples for shipment, etc.).

Coordinate the transportation of liquid bio-solids sludge to the Paris
WPCP for further treatment;

Update Operation and Maintenance Manuals on a routine basis

Participate in and pay associated fee for the Electrical Safety Association
CSS program for all facilities and Pumping Stations)

Day-to-Day Maintenance of the Airport WPCP and Tile Bed

OCWA shall provide routine and preventative maintenance of the facility in
accordance to best practices. Specifically, but not limited to:

Carry out a routine lubrication program including greasing and oiling as
specified in the equipment’s lubrication schedule;

Perform routine maintenance to equipment by following the preventive
measures procedures by checking machinery and electrical equipment
when required;

Maintain an inventory of all equipment and tools;

Ensure the security of the facility by locking doors and gates.

Gravity Collection Systems

OCWA will provide an Overall Responsible Operator (ORO) and Operator In
Charge (OIC) services for the County of Brant Wastewater Gravity Collection
System. The County certified staff will work under OCWA's ORO and OIC.

In acting as the ORO and OIC, OCWA shall provide the following services:
A. General ORO/OIC Services

 Attend, observe and provide guidance during routine maintenance, repair and
replacement work on the sanitary sewage collection system when requested.

* Review logbook on a regular basis to ensure the daily activity logs are properly
completed
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* Review and provide feedback on the county's standard operating procedures
(SOP) for the maintenance, repair and replacement of the sanitary sewer
collection system.

* Be available by telephone 24-hours a day, 7-days a week to provide operational
guidance to the County employees as well as to respond to emergencies

* Review reports by County staff that are related to the collection system.
* Assist in regulatory matters and visits by representatives of the Regulator

* Provide necessary operational guidance to the County employees Review and
comment on any operational data provided by County staff within 14 days.

* Maintain a log book for ORO and OIC activities
* Provide Experience Verification as the Authorized Representative for County Staff to
upgrade their Wastewater Operator Certification
Overstrength Sampling Program

OCWA shall conduct weekly twenty-four (24) hour composite sampling at three (3)
locations within the Countys;.

Day 1: Set-up and install of sampling equipment.

Day 2: Retrieve samples (preparation for transport, clean-up and set-up of
equipment for next sample program)

Typically a two (2) person team will install and remove the samples, OCWA to
determine the appropriate number of staff required.

The County will provide composite samplers for each location, which OCWA shall be
responsible to service and maintain for duration of the Agreement.

OCWA shall provide/complete the following:

* Coordinate sampling with an accredited lab including all payment for such sampling
(ordering bottles, arranging pickup, prepare chain of custody, preparing samples for
shipment, etc.).

* Purchase and maintain the materials and equipment required (e.g., gas detector, pick,
traffic control, etc.) to complete the sampling program.

* Install and retrieve composite samplers.

* Complete the sampling data sheet for each sample location (or an approved alternative
form).

* Inspect and clean composite samplers at the end of each sampling round and service
and maintain them for the duration of the Agreement.

* Ensure that overstrength sampling is completed in compliance with best management
practices/MECP requirements.
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Capital Improvements

OCWA shall record information on the frequency of equipment breakdown and repair
costs to determine replacement needs. Parts of the facilities requiring upgrading or
improvement shall be identified and brought to the attention of the County for
consideration in annual budget deliberations or as soon as possible in cases of
emergency.

OCWA shall assist the County over the Term in preparing and submitting for approval
all necessary Approvals required for the Operation and Maintenance of the Facilities,
and for maintaining, amending such Approvals as necessary over the Term. The
County will pay for application fees for such Approvals.

Regulatory Matters

OCWA shall prepare the facilities for any scheduled inspection by the MECP and shall
accompany the MECP during such inspection. OCWA shall review with the County
any inspection reports prepared by regulatory authorities that are provided to the
Proponent.

Responding to a regulatory report on behalf of the County (e.g. a report of an
inspection from the MECP or the Ministry of Labour (MOL)), either directly or
indirectly shall be considered part of the Operation Services provided by OCWA,
unless the issue/item being addressed is outside the scope of services. OCWA shall
either correct deficiencies identified in such inspection reports or negotiate changes to
the reports with the regulatory authorities if related to the operation of the facilities. If
any orders are issued by the regulatory authority which will require capital expenditures
or any additional services, then OCW A may negotiate with the County to provide such
service at additional cost.

Maintenance Plan

OCWA will provide the Client with a copy of the Maintenance Plan for each Facility
no later than January 1% in each Year of the Agreement. The plan will include, at a
minimum a list of all equipment to have maintenance completed in that operating year
and a description of what maintenance is to be completed.

OCWA shall provide all necessary services to maintain the County’s property, facilities
and its components to maintain high efficiency operations, long-term reliability and
preservation of capital investment.

Routine, Preventative and Breakdown Maintenance

Routine maintenance is the maintenance and care of all facilities including cleaning,
lubrication, equipment adjustments, repairs, and painting to preserve the condition and
appearance of all facilities.
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Preventative maintenance is the regularly scheduled and follow-up maintenance
activities, as recommended by equipment manufacturers or using best practices,
including routine inspections, warranty maintenance activities and calibration.

Breakdown maintenance means the repair, replacement or renewal of equipment or
other major items that have failed unexpectedly or when failure is deemed imminent.
The Operator shall be responsible for performing and or coordinating all breakdown
maintenance. The cost of third party labour, materials and replacement parts will be
paid by the County as per Section 4.6 of the agreement, unless caused by the Operator’s
failure to perform any of the necessary maintenance or other obligations under the
Services Agreement or by the Operator’s negligence.

Computerized Maintenance Management System

OCWA shall be required to use, populate, maintain and update a computerized
maintenance management system (CMMS) for all the facilities. The CMMS will
identify all structures and equipment and indicate all related maintenance activities and
schedules. The CMMS will identify all labour, materials, and other inputs for each
individual maintenance function or repair to each piece of equipment or structure. The
program will retain all historical information and have the ability to be electronically
transferred to the County.

The CMMS shall be capable of, but not be limited to the following tasks:
(i) setting up and implementing a complete data base of the Facilities,

(i) scheduling and controlling preventative maintenance,

(iii) providing a record of repair for each piece of equipment or line section,

(iv) monitoring of predictive and corrective maintenance programs and associated
costs,

(v) issuing work orders,
(vi) maintaining spare parts inventory, as required and
(vii) providing CMMS reports in excel format or pdf as requested.

All data related to and contained in the CMMS program will be the property of the
County. The County shall have access to the data and information shall be made
available on request.

At the end of the contract OCWA shall provide in an electronic format accessible and
understandable to the County all of the data collected by the Operator for the duration
of the Agreement.

Asset Management

OCWA will act as a steward of the Facilities on the County’s behalf and will accept,
preserve and return the Facilities in accordance with the terms of the Services
Agreement. At a minimum, OCWA will maintain the Facilities to an acceptable
standard of care and will return them to the County in as good or better condition.
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Equipment Situations

OCWA shall ensure that there are contingency plans in place for staff to address non-
routine operational situations and emergency situations such as spills, by-passes,
overflows, hydro interruptions and equipment failure.

In the event of an emergency situation, OCWA shall implement such contingency plans
and shall make all reasonable efforts to maintain the facilities in compliance with
environmental laws, C of A’s and ECA’s.

Emergency Response outside regular work hours shall be included as part of this
agreement it is understood that the costs for such responses shall be covered by County
OCWA shall have staff available 24 hours/day, 7 days/week including statutory
holidays to respond to any and all emergency calls and alarms at the facilities.

Bio-Solids Management

OCWA will coordinate the transportation, storage and land application of dewatered
bio-solids in accordance with the County of Brant Bio-Solids Management Strategy.
More specifically, OCWA shall be responsible for the transportation of liquid aerobic
sludge from the St. George WPCP and Airport STS to the Paris WPCP for further
treatment. All sludge is then dewatered at the Paris WPCP producing a bio-solids cake.
The bio-solids cake is then be transported to the Bio-solids Storage Facility where it is
stored until land application may occur in accordance with the Nutrient Management
Act and as demand permits. OCWA shall be responsible for the entire process
including the coordination of land application.

OCWA shall manage bio-solids in accordance with all relevant approvals and
environmental laws in force as of the commencement date of the services agreement. If
provisions of the Nutrient Management Act (NMA) or its regulations or any relevant
regulatory guideline on bio-solids management and disposal issued by the MECP or the
Ministry of Agriculture and Food has not been phased in as of the commencement date
of the services agreement, such provision will be deemed to not be in force and shall be
considered a change in environmental law.

SCADA System

OCWA shall continue to operate and monitor the SCADA system associated with the
Paris WPCP and Paris Pump Station facilities. In performing its obligations pursuant to
this section, the Operator shall comply with the County SCADA standards as they are
updated by the County from time to time. OCWA will stay in regular contact with and
communicate to the County’s SCADA coordinator for items and activities related to the
SCADA system and network. OCWA shall at all times during the Term, except where
otherwise authorized by the County, provide to the County access to the SCADA
system and associated SCADA network resources. OCWA shall ensure that the County
has unrestricted “real-time”, on-line access to the SCADA system at a location or
locations specified by the County.

OCWA shall ensure that the SCADA system is operational and controlling plant

processes twenty-four (24) hours per day, seven (7) days per week, three hundred and
sixty-five (365) days per year.
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OCWA shall participate in capital and maintenance SCADA system upgrades. Key
activities include communication of operational needs, input into process control
narrative development and engineering design reviews, participation in Factory
Acceptance Tests and Site Acceptance Tests, operational support during start-up and
commissioning of projects.

OCWA shall provide a working level of SCADA knowledge and participate in SCADA
training as required.

OCWA shall acknowledge and clear all alarms indicated through the SCADA system
within a reasonable time. If alarms cannot be cleared the county shall be made aware
immediately.

Efficient Operation, Record Keeping and Monitoring

OCWA shall be responsible for ensuring the efficient operation and monitoring of the
facilities processes to ensure compliance will all applicable Certificates of Approval (C
of A) and Environmental Compliance Approvals (ECA).

OCWA shall maintain records regarding the operation of the facilities in compliance
with all applicable environmental laws, C of A’s and ECA’s.
Lawn Maintenance

OCWA shall be responsible for lawn maintenance at all facilities, which shall include;
grass cutting, trimming, raking, etc. As a minimum, OCWA’s lawn maintenance duties
shall include:

* Collection and disposal of debris and garbage on a regular basis, including the
raking and disposal of leaves in the fall;

e Qrass cutting on a bi-weekly basis including trimming around buildings and
other facility appurtenances or fixtures;

* Collection and disposal of excessive grass clippings following grass cutting,
when required;

* Removal of grass clippings left on roads, walkways or other hard surfaces or
adjacent properties following cutting.

OCW A shall maintain all facilities to the satisfaction of the County of Brant.
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Final Transition Plan
Delivery of Final Transition Plan

One (1) year prior to the expiry of the Agreement, the OCWA shall provide the County,
at no cost to the County, OCWA’s Transition Plan for the transition of OCWA’s
responsibilities for the operation and maintenance of the Facilities to a new contractor,
or to the County, as the case may be.

Contents of Final Transition Plan

The Transition Plan to be provided by the OCWA to the County, in compliance with
Applicable Laws and shall contain but not be limited to:

a. a communication plan to advise employees of the expiry of the Agreement and
information requirements of the County associated with the expiry of the
Agreement;

b. an undertaking to permit the new contractor to conduct employee briefing
sessions of interviews with the employees at the Facilities at the start of the
transition;

C. organization chart for Facilities;

d. job descriptions for all management personnel at Facilities;

e. job descriptions for all operating personnel at Facilities;

f. number of employees at Facilities broken down by location, status, full time non-

union, full time union, part time non-union, part time union, casual, Seasonal and
Co-op students;

g. summary of OCWA’s certification;

h. copies of all employee handbooks and/or manuals;

i. workplace rules or policies including a full copy of all postings of company rules;
j- workplace safety and insurance;

k. all WSIB registrations affecting the Facilities;

l. WSIB assessments over the last three years for the Facilities;
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m. identification of any contracts extending beyond the term of the current
agreements (including all relevant details);

n. inventory of all relevant accounts and procedures for transfer of accounts upon
expiry;

0. listing of materials purchasing procedures;

p. operations and maintenance program, including schedule for inventory of all

historical operations and maintenance records, and the transfer of those records to
the new contractor. The Transition Plan shall include details of the transfer of both
a hard copy and electronic records for the Facilities;

q. procedures for providing the new contractor unrestricted access to the Facilities,
Mechanical and Electrical Equipment, instrumentation and SCADA system as
well as all laboratory and maintenance records;

r. protocol for conducting an inventory of Consumables, Spare Parts and
Attractables to be transferred to the new contractor, and the plan for the
transfer of these items upon expiry;

. protocol for Final Inventory and Survey of Mechanical and Electrical
Equipment and plan for rectification of deficiencies prior to or upon expiry;

t. transition plan for transfer of Permits and Licenses;

u. plan for maintenance of security during transition;

V. transition plan for reporting requirements;

w. health and safety plan for transition;

X. plan for identification of maintenance in progress at time of expiry;

aa. plan for site clean-up; and

bb.  identification of any other liabilities to be assumed by a new contractor.
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Reporting
OCWA shall provide performance reports for each facility, as follows:

e Complete the online reports for the Federal Wastewater System Effluent
Regulations (Paris WPCP and St. George WPCP is submitted quarterly
and Cainsville Wastewater Lagoons completed annually;

* An Annual Report for each facility shall be submitted by March 1 of each
year, for review by the County, for the preceding year;

* The format of the Annual Report shall satisfy the reporting requirements
in each facility’s ECA and shall include any other items as requested by
the County;

* Each Annual Report shall be submitted to the MECP, no later than March
31st in accordance with the ECA;

* A First Interim Report shall be submitted by June 1, containing
information for January, February and March of the current year;

* A Second Interim Report shall be submitted on September 1, containing
information for April, May and June of the current year.

* A Third Interim Report shall be submitted on December 1, containing
information for July, August and September of the current year.

* A Fourth Interim Report shall be submitted on February 15, containing
information for October, November and December of the previous year;

* Monthly KPI reports shall be submitted monthly by two weeks after the
end of the month in a excel format.

* Final version of the interim report shall be provided in PDF format.

e Format of KPI’s to be in excel format, as per format used for November
2021 reports. Format interim reports and annual reports as per the reports
prepared for the 2020 year.

Further reports may be required for submission to the MECP .Any of these reports
shall be submitted to the County in draft form for review prior to being forwarded to
the MECP. OCWA will provide two copies to the MECP and to the Client.

Meetings
Meetings will be held with OCWA and the County at the County’s Burford office
at a minimum on a quarterly basis.

Energy Analysis

OCWA will analyse the hydro bill information using available information such as energy
charges, metered usage, adjusted usage, global adjustment, delivery, regulatory, debt
retirement, demand, kW (kilowatts), kWh (kilowatt hours), kVA (kilovolt amperes), meter
multipliers, adjustment factors.
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OCWA will perform the following function with regards to hydro bills using a Hydro Bill
Analysis template.

« load electricity bills, record data

« verify costs, report information using graphical tools &
« assess/identify for new opportunities

« establish KPIs for internal and external benchmarking

A section of the quarterly report will relate with energy consumption and projections for the
next quarter.
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OCWA, in addition to meeting the Performance Criteria shall use Best Management
Practices to contain and control disruptions to adjacent properties, odour and noise emitted
from the Facilities and shall take an active role in the community to improve the local
residents' understanding of the operation of the Facilities.

If OCWA or the County receives any complaints in relation to operation of the Facilities, or
any other matter related to the Facilities, the Party receiving the complaint shall notify the
other Party immediately. The OCWA shall immediately investigate the complaint for
validity. Within three (3) Business Days of the time of the notification of a valid complaint
OCW A shall prepare and provide to the County for approval, its proposed action plan to
prevent a reoccurrence of the situation which gave rise to the complaint, unless such
complaint results from an Uncontrollable Circumstance or County Fault. Upon the County’s
approval of the OCWA's action plan, as may be modified by the County, the OCW A shall
implement the action plan within a time period to be determined by the County acting
reasonably.

For complaints resulting from an Uncontrollable Circumstance, OCWA shall immediately
take all reasonable steps to mitigate the source of the complaint. Within a time period agreed
to by the Parties, OCWA shall submit to the County, its recommended action plan to rectify
the source of the complaint. Upon receiving the OCWA’s recommended action plan, the
County shall, as it deems necessary, implement said action plan or a modified or different
appropriate action plan, at the County’s cost, or have the OCWA implement such plans as
approved by the County, with an Adjustment to the Service Fee as necessary and reasonable
and agreed to by both Parties.
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Innovation and Improvement

The County expects that OCW A employs initiatives and optimizes the Facilities’ Operations
and Maintenance, including but not limited to all efficiency improvements and capital
improvements. OCWA shall in accordance with evolving best practices proactively seek out
and propose innovative strategies to the County to enhance performance of the operations and
maintenance and to reduce the overall operating and maintenance costs. The foregoing shall
in no way result in an adverse impact on health and safety, plant performance, nor breach any
Applicable Law and must at all times be carried out by the Contractor by employing Best
Management Practices. OCWA shall also participate (eg. attend meetings, special studies, etc.)
in the Grand River Conservation Authorities Waste Water Optimization Program. OCWA will
continue to employ innovation and improvement initiatives as part of the services included in
the Agreement, however, any material changes to the operating and maintenance costs as a
result of implementing these initiatives shall be at Client’s additional cost and expense.
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SCHEDULE D - The Estimate And Other Charges

1. Operations Estimate

No later than July 31st of each year of the Initial Term or any Renewal Terms, OCWA
shall prepare and submit to the Client, for its approval, an estimate of the charges associated with
the provision of the operational and maintenance Services for the following calendar year. The
Client will inform OCWA no later than December 1% whether the estimate is approved or not
approved (the approved estimate is referred to as the “Estimate”). If the Client does not provide
OCWA with its decision regarding approval by the December 1*' date, the Estimate shall be
deemed approved. The Estimate shall be OCWA’s authorization to incur the expenditures in the
Estimate. The Estimate for the first year of the Initial Term is:

* Paris Wastewater Treatment Plant and Collection System - $559,204.00
» St. George Wastewater Treatment Plant and Collection System - $206,461.00
* Cainsville Wastewater Lagoons and Collection System - $74,722.00

e Airport Wastewater Treatment Plant and Collection System -  $115,285.00

 Combined Total - $955,672.00

The Client shall pay OCWA the annual Estimate in twelve (12) equal monthly payments,
in advance on the first day of each month. For the first year of the Initial Term, each
monthly, the first payment shall be due and payable on January 1, 2023. Payment shall be
made by the Client after submission of an invoice by OCWA.

* Paris Wastewater Treatment Plant and Collection System - $46,600.33
» St. George Wastewater Treatment Plant and Collection System - $17,205.08
* Cainsville Wastewater Lagoons and Collection System - $6,226.84

e Airport Wastewater Treatment Plant and Collection System -  $9,607.08

e Combined Total - $79,639.33

2. Reconciliation of the Estimate and Actual Charges

At the end of each calendar year, OCWA will determine the actual charges for
providing the Services to the Client for that year (the “Actual Charges”) which, as
indicated in Paragraph 2.6(a), may include an increase in premium for the Insurance. If the
Estimate paid by the Client for the year exceeds the Actual Charges, OCWA will pay the
Client the difference within thirty (30) days of OCWA making the determination. If the
Actual Charges exceed the Estimate paid by the Client, the Client shall pay OCWA the
difference within thirty (30) days of OCWA notifying the Client in writing of the
determination.
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3.

Other Charges

The Estimate, as reconciled with the Actual Charges, includes all charges

associated with providing the Services, except for the following:

(a) OCWA'’s Management Fee (as described in Section 4 of Schedule D below);
(b) Capital Projects (as described in Section 4.5);
(©) Unexpected Expenses (as described in Section 4.6);

d) charges for any Optional Services that are provided by OCWA to the
Client (as described in Section 6 of this Schedule D);

©) any upgrades or repairs to the SCADA systems.

Management Fee

(a) In addition to payment of the Estimate, as reconciled, with the Actual Charges,
the Client shall also pay OCWA an annual management fee (the ‘“Management
Fee”) to provide the operational support services which shall be $118,327.66 for
the first year of the Initial Term (“Year One”).

The Management Fee shall be paid by the Client in twelve (12) equal monthly
instalments at the same time and in the same manner as the Estimate. The monthly
payment of the Management Fee for Year One of the Initial term shall be
$9,860.64 plus the CPI Adjustment.

Paris Wastewater Treatment Plant and Collection System - $66,500.00
St. George Wastewater Treatment Plant and Collection System - $27,807.08
Cainsville Wastewater Lagoons and Collection System - $11,241.16

Airport Wastewater Treatment Plant and Collection System -  $12,779.42
Combined Total - $118,327.66

Pavment of the Management Fee

The Management Fee shall be paid by the Client in twelve (12) equal monthly installments
at the same time and in the same manner as the Estimate. The monthly payment of the
Operational Support Services for Year One of the Initial Term shall be:

Paris Wastewater Treatment Plant and Collection System - $5,541.69
St. George Wastewater Treatment Plant and Collection System - $2,317.25
Cainsville Wastewater Lagoons and Collection System - $936.75

Airport Wastewater Treatment Plant and Collection System -  $1,064.95

Combined Total - $9,860.64

County of Brant WWTP Contract 2023 — 2032
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(b) For the second year (“Year Two”) and subsequent years of the Initial term, the
annual Management Fee shall be $118,327.66 plus the CPI Adjustment.

The Management Fee in any Renewal Term shall be as agreed by the Client and OCWA.
If the Client and OCWA cannot reach an agreement on the Estimate and Management Fee
for any Renewal Term within six (6) months of the beginning of the last year of the
current term (whether the Initial Term or a Renewal Term) (the “Current term’), this
Agreement will be terminated one year from the last day of the Current Term. The Parties
shall treat this final year in the same manner as if the Current term was extended an
additional year.

Management Fee Components

With cost plus contracts, OCWA charges the base operational cost which
including but not limited to labour, chemicals, supplies, and equipment. In
addition to that basic fee, OCWA charges a Management Fee to cover
operational support services.

Operational Support Services

In addition to the direct costs of operating the facilities, there are a number of
costs of a more general corporate nature—including but not limited to OCWA’s
comprehensive Occupational Health & Safety program, our Quality &
Environmental Management and Emergency Management systems, client services
and reporting, public relations, use of our proprietary and other software, and
costs for accounting, human resources and legal services. The costs associated
with these corporate resources are included in the Management Fee.

5. Hydro costs

(@ OCWA will pay the hydroelectricity cost on behalf of the Client. The Client
shall reimburse OCWA the hydroelectricity costs, based upon the actual costs
provided by the hydro authority on a quarterly basis.

(b) The Client shall reimburse OCWA for all actual hydroelectricity costs no later than thirty
(30) days after year end.

(¢c) Inthe event that this Agreement is terminated for any reason, the Client shall
reimburse OCWA for all actual hydroelectricity costs incurred to the date of
termination no later than thirty (30) days after the date of OCWA provides their
final invoice for hydroelectricity costs

6. Optional Services

Unless otherwise agreed to in writing, fees for Optional Services which OCWA
agrees to provide to the Client shall be billed directly to the Client on a time and materials
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basis at the following rates:

(@

(b)

©

@

Labour rates on Business Days, Monday to Friday, (0730 to 1600) shall be billed at
$90.00/hour/person for an operations manager and assistant operations manager, and
$65.00/hour/person for an operator or mechanic, plus vehicle expenses at
$0.50/km/vehicle;

Labour rates on statutory holidays shall be billed at $132.50/hour/person for an
operations manager and assistant operations manager, and $87.50/hour/person
for an operator or mechanic, with a minimum eight (8) hour charge, plus

vehicle expenses at
$0.50/km/vehicle;

Labour rates at all other times (after hours and on weekends) shall be billed at
$132.50/hour/person for an operations manager and assistant operations manager, and
$87.50/hour/person for an operator or mechanic, with a minimum four (4) hour charge, plus
vehicle expenses at $0.50/km/vehicle;

Costs for parts, equipment and supplies, and outside labour charges (i.e.,
contractors), used by OCWA staff to provide the Optional Services shall be
billed to the Client, and the Client will pay such costs together with a Service
Fee.

Service Fee

“Service Fee” means an additional fee charged to the Client when OCWA
performs additional services not covered under this Agreement such as purchases
for materials, supplies, equipment or contractor’s services on behalf of the Client
and not covered under the Agreement.

For any individual item or service purchased, the Service Fee shall be calculated as follows;

a) 10% on the first $50,000; plus
b) 5% on the amount in excess of $50,000

Financial Reports

The financial reports must include individual detail sheets for all accounts relevant to each
facility and include a summary page that pulls together all costs as an overall budget
summary. Items to be listed include but are not limited service categories and sub-
categories identified in the Agreement.

OCW A shall provide financial reports in a format agreed upon by the County.

A quarterly operating status report within 45 days of quarter end. The report shall
include a detailed monthly account status for all accountlistings, including monthly actuals
compared with monthly approved budget and noted variances. The report shall include, but not
be limited to, the following:

i. Detailed listing of Breakdown Maintenance invoicing, including the date of
invoice, vendor, invoice amount, details of work and facility for which the work
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was completed;

ii. Detailed listing of individual chemicals used, including the date of invoice, vendor,
invoice amount, facility for which the chemical was used and details of the work
and what process the chemical was used for;

iii. Detailed listing of hours of work for each staff, which includes facility location;

iv. Detailed listing of overtime work or additional staff coverage for all staff, which
includes the date of overtime or additional coverage, details of the work, facility
location and hours worked;

b. A Quarterly capital status report a report within 45 days of quarter end. The report shall
include a detailed monthly account status for all capital accounts, including, but not be
limited to, the following:

i.  Detailed cost break down including the invoice date, invoice amount, type of work
(i.e. consulting, inspection) and facility for which the work was completed.

C. A quarterly variance report within 45 days following the end of the quarter as determined
by the Contract Year. The report shall include variance explanations and details based on
year to date financials and anticipated year end forecast.

d. An annual financial report within 30 days of the end of each Contract Year which
includes a summary of yearly operating financials, including detailed variance
explanations and projected budget for the following year.

e. An annual audited financial report, certified by the OCWA’s financial controller with
respect to the OCWA’s Operations Fees related to the Facilities within ninety (90) days
of the end of each Contract Year.
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SCHEDULE E - Insurance

A summary of the insurance coverage that OCW A will arrange in respect of the facilities
is described below:

(a)

(b)

(©)

(d)

Property Insurance

Insured Perils: All Risks of direct physical loss or damage (including

Flood and Earthquake) occurring during the term of this
policy, except as hereinafter excluded.

Policy Limits: - Replacement Value

- Extra expenses
- Expediting expenses

Insurable Values: Please report Facilitys’ value based on Replacement Costs

(Subject to Annual Review by the Client.)

Annually, replacement costs of all facilities (excluding off-
premises underground pipes) must be reported to OCWA.

Deductibles:
Earthquake 3% of the value of the property insured (including
foundations), subject to a minimum amount of
$100,000.
Flood Facilities and Locations in 100 year Flood Zones

2% of the value of the property insured, subject to a
minimum amount of $100,000

All Other Facilities

$ 50,000. Facilities and Locations, including Newly
Acquired until assessed by Insurer(s)

Sewer Back Up & Water Damage $50,000, except 100,000 for locations in 100
Year Flood Zone

Office Contents & EDP $ 2,500



(e)

All Other Risks —Locations with
total values up to $10,000,000

All Other Risks - Locations with
total values over $10,000,000.00
and under $74,999,000.00

All Other Risks - Locations with
total values over $75,000,000.00

The above is subject to change on an annual basis.

Where the Client’s property is repaired or replaced, the Client will pay the
deductible. Where OCW A’s property is repaired or replaced, OCWA will pay the
deductible. In cases where both the Client’s and OCWA'’s property is repaired or
replaced, the deductible will be paid by both the Client and OCWA pro rata in
accordance with the total loss.

OCWaA issues a certificate of insurance that shows the County of Brant is named
as loss payee with regards to Property and Boiler & Machinery policies.

Property Insured: Property of every kind and description as declared in
Schedule A except as excluded under the “Property
Excluded”* section of the policy.

*Excluded properties are as follows:

@

®)

©

@

©

®

Motor vehicle licensed for regular highway use, except vehicles belonging to
others as provided under Extensions of Insurance and vehicles at any worksite for
whichinsurance is provided;

Aircraft, and watercraft, but not excluding property in transit;

Growing crops, standing timber or land, but this exclusion does not
apply to improvements and betterments to land;

Livestock, roads, piers, and bridges;

Money, currency, furs, fur garments, jewels, jewellery, gold silver, platinum
and other precious metals and alloys, except as provided under Extension of
Insurance;

Ocean shipments and property covered under the terms of any Marine Insurance;

(County of Brant WWTP Contract 2023 —2032)

42

$ 5,000

$ 10,000

$ 50,000



©

®)
)

Water, except water which is normally contained within any type of tank, piping
system or other process equipment;

Property illegally acquired;

Overhead transmission and distribution lines located beyond the premises of the
insured locations.

Boiler & Machinery Insurance

Coverage: Sudden & Accidental Breakdown of a Pressure, Mechanical,
Electrical Object including Production Machinery as defined
under the policy.

Coverage applies to the loss of the “Object” itself and for loss to
other insured property directly damaged by the “Accident”,
except as excluded under the policy.

Limit: $100,000,000 per Accident.

Deductibles: $5,000 for Property Damage per Accident for the year 2017,
subject to changes on an annual basis.

Where the Client’s property is repaired or replaced, the Client will
pay the deductible. Where OCWA’s property is repaired or
replaced, OCWA will pay the deductible. In cases where both the
Client’s and OCWA'’s property is repaired or replaced, the

deductible will be paid by both the Client and OCWA pro rata in
accordance with the total loss.

Automobile Insurance

Coverage:  Automobile Liability for OCWA owned or leased vehicles.

Limit: $5,000,000

Commercial General Liability Insurance

Coverage:  Third party liability including legal fees, for property damage
and/or bodily injury as caused by OCWA’s negligence arising
out of OCWA'’s operations of the Facilities.

Limit: $10,000,000 per Occurrence.

Deductible: $50,000 for the year 2017; subject to change on an annual basis.
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Contractor’s Pollution Liability/Professional Liability Insurance

Coverage:  Professional Liability: To pay on behalf of OCWA sums which
OCWA shall become legally obligated to pay as damages and/or
claims expense as a result of claims made first against OCWA, and
reported to the insurer, in writing during the policy period, automatic
extended reporting period (90 days), and by reason of any act, error
or omission in professional services rendered or that should have
been rendered by OCWA, or by any person for whose acts errors or
omissions OCWA is legally responsible, and arising out of the
conduct of OCWA’s profession.

Pollution legal liability covering third party property damage and
bodily injury and clean up costs for pollution conditions arising
out of the performance of the services provided by OCWA.

Limit: $10,000,000 per loss on a Claims Made basis with automatic,
extended reporting periods for Pollution Liability. $10,000,000
aggregate.

Limit: $5,000,000 for Professional Liability Insurance

Deductible: $100,000 for the year 2017; subject to change on an annual basis.

Data Liability Insurance

Data liability/Network Security coverage, underwritten by an insurer licensed to
conduct business in the Province of Ontario and in an amount not less than
$3,000,000. Coverage is to respond to but not be limited to the following
occurrences:

1. Privacy violations as a result of but not limited to unauthorized access to or
dissemination of private information; failure to properly handle, manage, store,
destroy or control personal information and include the failure to comply with
privacy laws and their respective regulations regarding the collection, access,
transmission, use and accuracy. Coverage shall extend to include the costs
associated with notification of affected parties, regardless if required by statute
as well as any fines or penalties or costs imposed as a result of the breach
including defense of any regulatory action involving a breach of privacy.

2. Network Security to protect against incidents arising from system security
failures such as, but not limited to, unauthorized access, theft or destruction of
data, electronic security breaches, denial of service, spread of virus within the
Contractor’s computer network or other third-party computer information
systems and will further include expenses related to third party computer
forensics.
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3. Data Breach Expenses including crisis management and credit monitoring
expenses related to electronic and non-electronic breaches.

The policy shall be maintained continuously during the term of this Agreement and
for an additional (two) years after the termination or expiration of the

Agreement. If coverage is to be cancelled or non-renewed for any reason, 90-day
notice of said cancellation or non-renewal must be provided to the Client. The
Client has the right to request an Extended Reporting Endorsement by purchased by
the OCWA at the OCWA'’s sole expense. The term of the Extended Reporting
Endorsement will be decided by the Client and OCWA.
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SCHEDULE F - List of Pre-Existing Conditions

As per Paragraph 3.1(e) of this Agreement, the following Pre-existing Conditions
have been identified:

* There are no known Pre-existing Conditions existing at the Facility which would
affect OCWA'’s ability to operate the Facility in compliance with the terms of this
Agreement and Applicable Laws

* Please refer to the Ten (10) Year Capital Recommendations presented to the
Client by OCWA annually
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SCHEDULE G - Change Order Form

Ontario Clean Water Agency
Agence Ontarienne Des Eaux

47

Change Order Form

Change Being Requested

Name of Change:

Ontario Clean Water Agency Per-

(OCWA) Name: Date (YYYY/MM/DD):
Title:

. Per:

Client Name: Date (YYYY/MM/DD):
Title:

Adjustment

Check Appropriate Type of Change

Apply (Y/N)

Type of Change:

Adjustment to Estimate

Change to Service

Impact

Adjustment to Estimate

Description — Attach Additional Documentation if Required

Change in Services

Description — Attach Additional Documentation if Required
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Cost Breakdown for Change in Services

Item

One-time Cost

Annual Cost

Total
Cost:
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CHEDULE H - Expenditure Request and Approval to Proceed

Hub Name
/ '\ ONTARIO CLEAN WATER AGENCY Hub Address
-,;-_.«;"" AGENCE ONTARIENNE DES EAUX City, ON Code

Phone: XXX-XXX-XXXX Fax: XXX-XXX-XXXX
PART 1

Facility Name:

Project Name:

Project Number: Estimated Project Start Date:

Total Estimated Cost of the Project: S Detailed Quote Attached: L] Yes L] No

It is recognized that this is a budget estimate and the final price may vary. OCWA will provide additional justification where the final
invoice price varies from the estimate by more than 10%

Type of Project:

[J Maintenance Project O out ofScope Work O Contingency O Emergency
[ Health & Safety

Description of Project or Expenditure:

Submission Prepared By:

Name (Print) Signature Date

Authorized Representative for the Ontario Clean Water Agency

PART 2

Approval to Proceed:

] Approved ] Declined L] Deferred Reason if Declined or Deferred

The Ontario Clean Water Agency is authorized to proceed with the project/expenditure according to the description and cost
estimate provided above. This may include but not limited to the hiring of sub-contractors, consulting firms, etc. as required. The
Municipality agrees to pay OCWA the costs associated with this work upon its completion based on the terms of the Municipality’s
agreement with OCWA.

Approved By:

Name (Print) Signature Date

Authorized Representative for the Municipality

PART 3

OCWA Internal Use Only:

Client PO / Project #: Date:
Project Start Date: Project Completion Date:
OCWA Invoice # Date:

OCWA Account Code: OCWA Work Order #
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SCHEDULE I- Staffing Plan

Staff Assigned to County of Brant WWT System

For facility and service continuity, we are happy to retain your current operators and process control technician.
Our proposed full new staffing complement is as follows:

OCWA STAFF FOR COUNTY OF BRANT WASTEWATER TREATMENT SYSTEM

Individual Area of Responsibility Qualifications  Years of Brant Allocation
& Position Experience
Dale LeBritton, Collaborates with Class 3 WWT 26 years 25%
Regional Hub ~ municipal officials to Class 2 WWC 9 hours per week
Manager develop operational Class 4 WT

optimization strategies,

1 Class 3 WD

capital improvements

and review the

management, operation

and maintenance of the

facility and any

significant events or

issues of mutual concern.
Sam Sianas, Provides technical Class SWWT 9 years 68%
Operations knowledge and expertise Class 1 WWC 25 hours per
Manager to plant operators to week

ensure operational

compliance. Identifies

maintenance needs and

evaluate all major repair

and capital requirements

for each plant. Reviews

all client reports.

Back-up ORO for system
Stephanie Administrative duties Office 6 years 25%
Day, including time keeping, Management 9 hours per week
Admin. accounting functions, experience
Assistant purchasing and

scheduling.
Al Robdrup, Plan, co-ordinate, Class4 WWT 35 years 100%
Team Lead administer and oversee Class 4 WWC 40 hours @ Paris

plant operations and
maintenance activities.

Primary ORO/OIC
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OCWA STAFF FOR COUNTY OF BRANT WASTEWATER TREATMENT SYSTEM

Individual
& Position

Area of Responsibility

Qualifications

Years of
Experience
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Brant
Allocation

James Maintain and operate Class 1 WWT 2 years 100%  total
Macdonald all processes, Class IWWC time
Operator equipment and 40 hours per
controls. Assume week:
OIC responsibility 15 hours @
for system. Airport
15 hours @
Lagoon
10 hours -
sample
collection
Mark Haw, Maintain and operate Class 6 years
Operator all processes, SWWT 100% total
equipment and Class 3 time
controls. WWC 40 hours
Assumes OIC duties for per week:
system and when needed 20 hours
is the Backup ORO for @ Paris
system
and
20 hours
@ St.
George
Meagan Process and compliance Class2 WWT 6 years 25%
Lowden support; prepare QA/QC,  Class 2 WWC 15 hours
Proces§ and monthly, quarterly an.d Limited per week
Compliance annual reports for review Svstem
Technician by Operations Manager. 4
OIT WT/WDS

WWT = Wastewater Treatment

WWC = Wastewater Collection
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