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Board of Water Commissioners of Saint Paul
Terms and Conditions
Professional Services Agreement
(PSA)

This “Agreement,” made and entered into on the effective date contained herein by and between the
Board of Water Commissioners of the City of Saint Paul, hereinafter referred to as “The Board,” d/b/a
Saint Paul Regional Water Services ("SPRWS") and the above-named Contractor, hereinafter referred to
as “Contractor." The Board and the Contractor are each a “Party” and collectively the “Parties.”
References to the “City” shall mean the City of Saint Paul. The Board and Contractor, in consideration of
the mutual terms and conditions, promises, covenants, and payments hereinafter set forth, agree as
follows:

Section 1. Time For Completion.

Contractor will provide the services comprised of the tasks, deliverables, and timeline(s) (the “Work™)
articulated in Exhibit A, which is attached and incorporated into this Agreement by reference. The
services rendered by Contractor will commence upon execution of the Agreement and with the specific
prior agreement of the Board or its designated representative to proceed. The Work will be completed in
accordance with the written schedule mutually agreed upon with the Board, but no later than the
expiration date as provided in this Agreement. No claim for labor, services, or products provided by the
Contractor not specifically provided for in this Agreement, will be honored by the Board.

In the event that there are delays caused by actions of the Board or which may be reasonably requested by
the Contractor which might require change to the completion date, Contractor must request in writing an
extension of time for completion of the Services. The Project Manager will review the request and, if an
extension is required, grant to the Contractor such extensions of contract time as may be reasonable in the
Board’s discretion. A request shall not be deemed approved unless the Project Manager has provided
approval to the Contractor in writing.

Section 2. Project Management.

The Board requires the Contractor to assign specific individuals as principal project members and to
assure that the major work and coordination will remain the responsibility of these individuals during the
term of the Agreement. Removal of any principal project member without replacement by equally
qualified individuals or without the prior written approval of the Saint Paul Regional Water Services
General Manager is grounds for termination of the Agreement by the Board.

The Board has designated the individual on Page 1, as the Board's Project Manager for this Agreement,
and the individual to whom all communications pertaining to the Agreement will be addressed. The
Project Manager will have the authority to transmit instructions, receive information, and interpret and
define the Board’s policy and decisions pertinent to the work covered by this Agreement.

Section 3. Billings and Payment.
The amounts articulated herein will fully compensate Contractor for all Work and associated costs. The
Board will not honor any claim for services and/or costs that the Contractor has not specifically provided

for in this Agreement. Notwithstanding anything to the contrary in this Agreement, total costs for the
Work must not exceed the amount referenced herein.
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Contractor must submit an itemized invoice monthly or after Work is complete. Invoices should clearly
itemize all goods and/or services provided. Upon receipt of the invoice and verification of the charges by
the Project Manager, the Board and/or the City will make payment to Contractor within thirty-five (35)
days in accordance with Minnesota Statutes Section 471.425, or as the same may be amended,
supplemented or superseded. Contested invoices will not be paid until the billing issue is resolved to the
Board’s satisfaction, and the Board and/or City will have thirty-five (35) days from that date to make
payment.

Section 4. Board Responsibilities

The Board agrees to provide Contractor with access to any information from Board documents, staff, and
other sources under the control of the Board needed by Contractor to complete the work and/or Services
to the extent permitted by law. Upon the request of the Board, the Contractor agrees to sign any
Confidentiality or Non-Disclosure Agreement that the Board reasonably requires before releasing any
information that is deemed confidential or private pursuant to Chapter 13, Minnesota Government Data
Practice Act.

Section 5. Amendment or Changes to Agreement.

Board or Contractor may request changes that would increase, decrease, or otherwise modify the Scope of
Services. Such changes and method of compensation must be authorized in writing in advance by the
Board. Any alterations, amendments, deletions, or waivers of the provisions of this Agreement are valid
only when reduced to writing and duly signed by the Parties. Amendments, modifications or additional
schedules may not be construed to adversely affect vested rights or causes of action which have accrued
prior to the effective date of such amendment, modification, or supplement. The term “this Agreement” as
used herein is deemed to include any future amendments, modifications, and additional schedules made in
accordance herewith.

If tariffs imposed by a governmental authority change during the term of this Agreement and result in a
direct cost impact exceeding five percent (5%) of the total contract price, either party may request a price
adjustment. Any adjustment shall not exceed the lesser of (i) twenty percent (20%) of the original contract
price or (ii) fifty percent (50%) of the net tariff-related cost increase.

The basis date for tariff evaluation is:
- For competitive procurements: five (5) days prior to the latest of bid, proposal, or best and final
offer submission dates.
- For sole source or cooperative purchases: the later of the Contractor’s pricing submission or contract
signature date.

Requests must be in writing and include:

1. A detailed cost breakdown showing the impact of the tariff on the product or component.

2. Official importer or customs documentation proving the tariff payment and date.

3. Evidence of direct tariff impact on items covered by this Agreement.
All requests are subject to the City’s sole discretion and must be approved in writing prior to any price
change. The City reserves the right to request additional documentation and meetings with the Contractor
regarding any tariff-related price increase, including meetings with the City Project Manager to review
pricing impacts and to discuss and develop documented strategies to mitigate such increases. The
Contractor shall provide documentation within thirty (30) calendar days of a City request. Retroactive
adjustments for tariff changes prior to the basis date are not permitted.
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Section 6. Notices.

Except as otherwise stated in this Agreement, any notice or demand to be given under this Agreement
must be delivered in person, sent by certified United States mail, or via electronic mail with Return
Receipt Requested. Any notices or other communications should be addressed to the individuals and
addresses listed on page one (1) of this Agreement.

Section 7. Survival of Obligations.

The respective obligations of the Board and Contractor under these terms and conditions, which by their
nature would continue beyond the termination, cancellation, or expiration of the Agreement will survive
such termination, cancellation, or expiration.

If a court or governmental agency with proper jurisdiction determines that this Agreement, or a provision
herein is unlawful, this Agreement or that provision, will terminate. If a provision is so terminated but the
Parties legally, commercially, and practicably can continue this Agreement without the terminated
provision, the remainder of this Agreement will continue in effect.

Section 8. Records, Dissemination of Information.

For purposes of this Agreement, the following words and phrases have the meanings set forth in this
section, except where the context clearly indicates that a different meaning is intended.

“Work Product” means any report, recommendation, paper, presentation, drawing, demonstration, or
other materials, whether in written, electronic, or other format that results solely from Contractor’s
Services under this Agreement.

“Supporting Documentation” means any surveys, questionnaires, notes, research, papers, analyses,
whether in written, electronic, or in other formats which result solely from Contractor’s Services under
this Agreement, and which are used to generate any and all work performed and work products generated
under this Agreement.

“Business Records” means any books, documents, papers, account records and other evidences, whether
written, electronic, or in other format, belonging to Contractor and pertaining to the Services under this
Agreement.

A. All Work Products and Supporting Documentation must be delivered to the Board and will become the
property of the Board after final payment is made to the Contractor with no right, title, or interest in said
Work Products or Supporting Documentation vesting in Contractor, except as provided in this section.
Contractor retains the right to all its software, intellectual property and templates that are not Work-
specific deliverables, as well as to individual features of the design which Contractor would reasonably
expect to be able to recreate in whole or in part in other projects. Contractor is not liable for any
unauthorized use or reuse of any plans or specifications by the Board or any third party.

B. The Contractor agrees not to release, transmit, or otherwise disseminate information associated with or
generated as a result of the Work performed under this Agreement without prior knowledge and written
consent of the Board.

C. In the event of termination, all Work Product finished or unfinished, and supporting documentation
prepared by the Contractor under this Agreement, must be delivered to the Board by Contractor by the
termination date without further obligation of the Board to Contractor except for payment of amounts due
and owing for Work performed and costs incurred as of the date and time of termination.
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D. The Contractor must maintain all Business Records relating to this Agreement in such a manner as will
readily conform to the terms of this Agreement and to make such materials available at its office at all
reasonable times during this Agreement period and for six (6) years commencing after the later of the date
of the final payment under the Agreement or resolution of all audit findings, for audit or inspection by the
Board, appropriate federal agency or agencies, the Auditor of the State of Minnesota, or other duly
authorized representative.

E. The Contractor agrees to abide strictly by Chapter 13, Minnesota Government Data Practice Act, and
in particular Minn. Stat.§§ 13.05, subd. 6 and 11; and 13.37, subd. 1 (b) and Minn. Stat §§ 138.17 and
15.17. All of the data created, collected, received, stored, used, maintained, or disseminated by the
Contractor in performing functions under this Agreement is subject to the requirements of the Minnesota
Government Data Practices Act and Contractor must comply with those requirements as if it were a
governmental entity. If any provision of this Agreement conflicts with the Minnesota Government Data
Practices Act or other Minnesota state laws, state law shall control. The Contractor agrees to hold the City
and the Board, its officers, and employees harmless from any claims resulting from the Contractor’s
unlawful disclosure or use of data protected under state or federal laws, regardless of the limits of
insurance coverage. Further, the Contractor must ensure that all applicable notices are provided consistent
with Minn. Ch. 13, including Tennessen warnings.

Section 9. Human Rights/Affirmative Action/Economic Opportunity Requirements and
Specifications.

A. Requirements

Contractor must comply with the City of Saint Paul's Affirmative Action Requirements in Employment
pursuant to Section 183.04 of the Saint Paul Legislative Code, the Rules Governing Affirmative
Requirements in Employment, and Chapter A-12 of the Saint Paul Administrative Code governing
workplace conduct. Contractor also must comply with the City of Saint Paul’s Vendor Outreach
Program pursuant to Chapter 84 of the Saint Paul Administrative Code. The Contractor agrees to
comply with all federal, state and local laws, resolutions, ordinances, rules, regulations and executive
orders pertaining to unlawful discrimination on account of race, creed, religion, color, sex, sexual or
affectional orientation, national origin, ancestry, familial status, age, disability, marital status, or status
with regard to public assistance and will take affirmative steps to ensure that applicants are employed
and employees are treated during employment without regard to the same. By singing this Agreement,
Contractor agrees to abide by these requirements for contracts issued in the name of the Board.

B. Specifications
When applicable, the Contractor must comply with the Affirmative Action and Vendor Outreach
Specifications attached to this Agreement and incorporated by reference herein.

Section 10. Affirmative Action Plan.

Pursuant to City of Saint Paul Administrative Code § 86.06 and City of Saint Paul Legislative Code
§183.04, every contractor and/or subcontractor whose total accumulated contract awards from the City
of Saint Paul over the preceding twelve months have met or exceeded $50,000 must complete and
submit to the Department an Affirmative Action Program Registration form along with a $75 dollar
registration fee. This requirement also applies to contracts issued in the name of the Board of Water
Commissioners of Saint Paul. By singing this Agreement, Contractor agrees to abide by these
requirements for contracts issued in the name of the Board.

4 of 17



Section 11. Compliance with Applicable Law.

The Contractor agrees to comply with all federal, state and local laws or ordinances, and all applicable
rules, regulations and standards established by any agency of such governmental units, insofar as they
relate to the Contractor's performance of the provisions of this Agreement. The Contractor must at
Contractor’s expense apply for and obtain all permits and/or licenses required and keep such in force
during Contractor’s performance of this Agreement.

Section 12. Conflict of Interest.

Contractor’s acceptance of this Agreement indicates compliance with Chapter 24.03, City of Saint Paul
Administrative Code: "Except as permitted by law, no city official or employee shall be a party to or have
a direct financial interest in any sale, lease, or contract with the City.” The Contractor also affirms that to
the best of the Contractor's knowledge, Contractor’s involvement in this Agreement does not result in a
conflict of interest with any party or entity which may be affected by the terms of this Agreement. The
Contractor agrees that should any conflict or potential conflict of interest become known to the
Contractor, it will immediately notify the Procurement Manager (or equivalent) of the situation so that a
determination can be made about Contractor’s ability to continue performing services under this
Agreement. Contractor agrees to be bound by these requirements for contracts issued in the name of the
Board.

Section 13. Hold Harmless.

The Contractor will bear all losses, expenses (including attorney’s fees) and damages resulting from any
negligent act or omission by the Contractor, or any person employed by Contractor in carrying out the
terms of this Agreement. The Contractor will defend, indemnify, and hold harmless, to the extent allowed
by law, the City and the Board and its officers, agents and employees from all liabilities, claims, damages,
costs, judgments, lawsuits, and expenses, including court costs and reasonable attorney’s fees, regardless
of the Contractor’s insurance coverage, resulting from any negligent act or omission by the Contractor or
any person employed by Contractor in carrying out the terms of this Agreement. This indemnification
shall not be construed as a waiver on the part of the City or the Board of any immunities or limits on
liability provided by Minnesota Statutes Chapter 466 or other applicable state or federal law. This
obligation of the Contractor shall survive the termination or expiration of this Agreement.

Section 14. Assignment.

The Board and Contractor each binds itself and its successors, legal representatives, and assigns, with
respect to all covenants of this Agreement; and neither the Board nor the Contractor will assign or transfer
its interest in this Agreement without the written consent of the other.

Section 15. Termination.

A. Termination with Cause.

The SPRWS may terminate this Agreement for cause if the Contractor fails to, in a timely and proper
manner, comply with any term or condition of this Agreement or to provide the goods or services stated
herein. If the SPRWS exercises its right to terminate under this Section, it will submit written notice to
the Contractor (“Notice to Cure”), specifying the nature of the breach and the date by which such breach
must be cured. If after notice the identified breach has not been cured, the SPRWS may immediately
terminate this Agreement. Contractor will be liable for additional costs incurred by the SPRWS in
obtaining replacement goods, services, and other reasonable expenses resulting from the termination with
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cause of this Agreement. The SPRWS will provide the Contractor with a written statement detailing such
costs which Contractor shall pay within 30 days of receipt. These remedies shall be in addition to any
other remedies available to the SPRWS in law or equity. The SPRWS shall be entitled to recover
reasonable attorney’s fees and costs of collection associated with enforcing its rights hereunder.

The SPRWS may immediately terminate this Agreement for cause, without a Notice to Cure, if the
SPRWS determines the actions or omissions under the Contractor’s control pose an imminent threat to the
safety or security of persons or property.

B. Termination for Convenience.

The SPRWS may terminate this Agreement at any time, with or without cause, upon a 30-day written
notice to the Contractor. Upon termination for convenience, the Contractor will receive payment for
services or goods satisfactorily performed or delivered before the date of termination.

C. Termination for Insufficient Funding.

The SPRWS may terminate this Agreement, in whole or in part, if: (a) the specific funding, appropriated
to the SPRWS by the United States of America (“federal”) or the State of Minnesota (“state’”), whether
directly or through a pass-through entity, associated with the project or program underlying this
Agreement is reduced, eliminated, or no longer available; (b) the applicable federal or state program, tax,
credit, or related policy is modified or rescinded in a way that materially affects the SPRWS’s interest in
and/or ability to execute or benefit from the Agreement; or, (c¢) the purpose of the Agreement is rendered
unnecessary due to such changes.

The SPRWS shall provide the Contractor with written notice of such termination specifying the date,
reasons for termination, and the extent to which this Agreement is terminated. Contractor will receive
payment for services or goods satisfactorily performed or delivered

D. In the Event of Termination.

If the SPRWS elects to terminate under any provision of this section, either in whole or in part, it will
send Contractor a notice of such termination, “Notice of Termination”. Upon receiving a Notice of
Termination, the Contractor must immediately discontinue further commitments of funds or resources for
all or the terminated portions of this Agreement. The SPRWS is not obligated to pay for any goods or
services that are provided after notice of the effective date of termination. The Contractor must deliver all
work products and supporting documentation developed up to the time of termination prior to the SPRWS
rendering final payment for service.

The SPRWS will not be liable for any damages, claims, lost profits, or additional costs resulting from the
termination of this Agreement under this section, except as expressly stated above.

Section 16. Interpretation of Agreement, Venue, Conflicts.

A. Interpretation of Agreement and Venue.

This Agreement will be interpreted and construed according to the laws of the State of Minnesota. All
litigation regarding this Agreement must be venued in Ramsey County District Court, Second Judicial
District, State of Minnesota, or the United States District Court, District of Minnesota, where applicable.

B. Conflicts.

Any ambiguities related to the terms and conditions set forth in this Agreement will be construed in favor of
the Board. If any provision of this Agreement conflicts with federal laws or regulations, the federal laws
and regulations will control.
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Section 17. Independent Contractor.

It is agreed by the Parties, that at all times and for all purposes related to the solicitation and performance
of this Agreement, the relationship of the Contractor to the City and the Board is that of independent
contractor and not that of employee. No statement contained in the specifications or this resulting
Agreement will be construed so as to find the Contractor an employee of the City or the Board, and
Contractor is entitled to none of the rights, privileges, or benefits of City or Board employees.

Section 18. Waiver.

Lack of enforcement by the City or the Board of any breach of this Agreement does not constitute a
waiver of the City or Board’s right to enforce any subsequent breach or default.

Section 19. Subcontracting.

A. Written Approval Required.

The Contractor agrees not to enter into any subcontracts for any of the Work contemplated under this
Agreement without obtaining prior written approval of the Board/SPRWS. As required by Minnesota
Statutes Section 471.425, Subd. 4a, the Contractor must pay any subcontractors within ten (10) days of
the Contractor’s receipt of payment from the City and/or the Board for undisputed services provided by
the subcontractors, and the Contractor must comply with all other provisions of that statute.

B. Subcontractor Agreements.

The Contractor agrees to incorporate these terms and conditions, exhibits, attachments, specifications, and
all related contract documents and materials into all subcontractor agreements and agrees to cause its
subcontractors to do the same in any subordinate subcontractor agreements.

C. Subcontractor Payment.

Prime contractors are required to pay any subcontractor pusuant to paragraph A of this section and
applicable Minnesota Statutes. The prime contractor will be required to pay interest of 1.5 percent per
month or any part of a month to the subcontractor on any undisputed amount not paid on time to the
subcontractor. The minimum monthly interest penalty payment for an unpaid balance of $100 or more
is $10.00. For an unpaid balance of less than $100, the prime contractor shall pay the actual penalty due
to the subcontractor. A subcontractor who prevails in a civil action to collect interest penalties from a
prime contractor must be awarded its costs and disbursements, including attorney's fees, incurred in
bringing the action. Ref: Minnesota Statues 1995, amending Section 471.425, effective 8-1-95.

Section 20. Force Majeure.

Neither party shall be held liable for failure or delay in performing its obligations under this Contract if
such failure or delay is due to causes beyond its reasonable control, including but not limited to acts of
God, war, acts of terrorism, civil unrest, labor disputes, embargoes, government orders, pandemic or
epidemic, natural disasters, or other events of a similar nature, provided that such event was not
reasonably foreseeable and could not have been prevented through reasonable diligence.

The party claiming force majeure must promptly provide written notice to the other party upon becoming
aware of the force majeure event. This provision does not excuse payment obligations for services
rendered or expenses incurred prior to the force majeure event.
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Section 21. Entire Agreement.

Specifications and other solicitation materials specifically referenced and incorporated into this
Agreement and these General Terms and Conditions constitute the entire Agreement between the parties
and supersede all prior oral or written negotiations.

Section 22. Insurance.

A. Contractors

Contractors must carry insurance of the kind and in the amounts shown below during the term of this
Agreement and any extension periods. Certificates for General Liability Insurance must state that the City
of Saint Paul, its officials, employees, agents, and representatives are Additional Insureds, and the Board
of Water Commissioners of Saint Paul, its officials, employees, agents, and representatives are Additional
Insureds. Contractor must submit the corresponding “additional insured” endorsement outlining policy
coverage for the City. The policy must include an “all services, products, or completed operations
endorsement as a sublimit to the General Liability Policy. Errors and omissions coverage must be
included if the Contractor will be providing services for the City as a sublimit of the General Liability
policy. Agent must state on the certificate if company carries errors and omissions coverage.

B. Subcontractors or Independent Contractors.

If the City or the Board gives written approval for Contractor to utilize subcontractors or other
independent contractors to fulfill the terms and conditions of this Agreement, each subcontractor or
independent contractor is required to have and secure for the duration of this Agreement and any
extension periods (or the period of time during which said contractor is working on this Agreement) to
have and maintain their own general liability, auto liability and workers compensation insurances that
provide coverage for their own employees. If requested by the City or the Board, subcontractors and
independent contractors must certify that they are not entitled to receive employee benefits of any type
because their contractual relationship with the City or the Board is of that of a subcontractor or
independent contractor, not a City or Board employee.

C. Insurance Limits.

1. General or Business Liability Insurance
$1,500,000 per occurrence

$2,000,000 aggregate per project

$2,000,000 products/completed operations total limit
$1,500,000 personal injury and advertising

Errors and Omissions

$1,000,000 per occurrence

$1,000,000 aggregate

2. Automobile Insurance.

a. Commercial Vehicles. When commercial vehicles will be used in connection with the Agreement, these
minimum coverage amounts are required:

Bodily Injury

$750,000 per person

$1,000,000 per accident

Property Damage

Not less than $50,000 per accident

Coverage must include: hired, non-owned and owned auto

b. Personal Vehicles. When personal vehicles are used in connection with the Agreement, neither the City
nor the Board is required to be named as Additional Insureds, but proof of insurance is required prior to
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commencement of activities. Contractor must provide the City and the Board with Endorsements from the
insurance company.

Bodily Injury

$30,000 per person

$60,000 per accident

Property Damage

$20,000 per accident

c. Rental Vehicles. When rental vehicles are used in connection with the Agreement, the Contractor must
either purchase insurance from the rental agency or provide the City and the Board with proof of
insurance as stated above.

d. In the event that the Contractor will not use a vehicle in to complete the tasks described in Exhibit A -
Scope of Work pursuant to this Agreement, the Contractor must provide a statement to that fact in the
form of an email or a letter (on business letterhead) prior to beginning work on the contract. In such a
case, proof of automobile insurance will not be required.

3. Worker’s Compensation and Employer’s Liability. Worker’s Compensation coverage is required per
Minnesota Statutes. Employer’s Liability must have a minimum of:

$500,000 per accident

$500,000 per employee;

$500,000 per disease policy limit.

a. Contractors with 10 or fewer employees who do not have Worker's Compensation coverage are
required to provide the City and the Board with a completed “Certificate of Compliance” (State of
Minnesota form MN LIC 04) verifying their number of employees and the reason for their exemption.

4. Professional Services Coverage. Professional Liability Insurance is required when the Agreement is for
service for which professional liability insurance is available for purchase. Professional Liability must
have minimum liability limits of:

$1,000,000 per occurrence

$1,000,000 aggregate

5. Work Scope Specific Insurance. If required by the type of services being provided, the following
minimum insurance limits apply for: Pollution Liability or Hazardous Waste, Builder’s Risk, or other
specialty insurance:

a. Pollution Liability / Hazardous Waste.

$1,000,000 per occurrence

$1,000,000 aggregate

b. Builder’s Risk Insurance. Required for the cost of the project.

c. Fireworks Insurance. Required in the amount of $5,000,000 minimum when fireworks will be used at
an event to be held on City property.

d. Liquor Liability Insurance. Required when liquor will be served at an event. Limits are dependent on
the size of the event, but must not be less than:

$1,000,000 per occurrence

$1,000,000 aggregate

D. General Insurance Requirements
1. All policies must be written on an occurrence basis or as acceptable to the City and the Board.
Certificates of insurance must indicate that the policy is issued on an occurrence basis.
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2. The Contractor may not commence any work until the Certificate(s) of Insurance including all required
insurance coverage for the project is approved, and the Project Manager has issued a notice to proceed.
Contractor must carry valid insurance for the duration of the original Agreement and any extension
periods.

3. The City and the Board reserve the right to review Contractor's insurance policies at any time, with
reasonable notice provided, to verify that City requirements have been met.

4. Nothing precludes the City or the Board from requiring Contractor to purchase and provide evidence of
additional insurance if the scope of services requires changes, if the amount of the Agreement is
significantly increased, or if the exposure to the City, the Board, or Saint Paul residents is deemed to have
increased.

5. Satisfaction of policy limits required above for General Liability and Automobile Liability Insurance,
may be met with the purchase of an umbrella or excess policy. Any excess or umbrella policy must be
written on an occurrence basis, and if such policy is not written by the same insurance carrier, the proof of
underlying policies (endorsement) will be provided with any certificate of insurance.

Section 23. Counterparts.

The Parties may sign this Agreement in counterparts, each of which constitutes an original, but all of
which together constitute one instrument.

Section 24. Electronic Signatures.

The Parties agree that the electronic signature of a Party to this Agreement will be as valid as an original
signature of such Party and will be effective to bind such Party to this Agreement. The Parties further
agree that any document (including this Agreement and any attachments or exhibits to this Agreement)
containing, or to which there is affixed, an electronic signature will be deemed (i) to be “written” or “in
writing,” (ii) to have been signed and (iii) to constitute a record established and maintained in the ordinary
course of business and an original written record when printed from electronic files. For purposes hereof,
“electronic signature” also means a manually signed original signature that is then transmitted by any
electronic means, including without limitation a faxed version of an original signature or an electronically
scanned and transmitted version (e.g., via PDF) of an original signature. Any Party’s failure to produce
the original signature of any electronically transmitted signature will not affect the enforceability of this
Agreement.

Section 25. Additional Terms and Conditions Incorporated by Reference, City/Board Terms and
Conditions Supreme.

The City or the Board may incorporate by reference Federal, State, and/or City Department project
specific specifications or proposals. Except as otherwise provided in this Agreement, if any provision
contained in the Federal, State, or project specific specifications or proposal conflicts with, or inconsistent
with, any provision in the general City/Board Terms and Conditions, the more restrictive provision will
control. Notwithstanding the foregoing, the City/Board Terms and Conditions and the included
attachments supersede Contractor proposals or attachments.
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Section 26. Exhibits.
As so referenced in these terms and conditions, the Exhibits and Addenda attached to this Agreement, and
all obligations and duties articulated and certifications made therein, are incorporated into and made part

of this Agreement.

Exhibit A: Scope of Work
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EXHIBIT A
Scope of Work

The purpose of this SOW is to describe the work, services, tasks and/or deliverables that Contractor will
provide to [the Board] under the Board Terms and Conditions agreed upon by the Parties, (the
“Agreement”). Additional terms and conditions may be set forth in this SOW. To the extent the terms
and conditions of this SOW are inconsistent with those of the Agreement, the terms of this SOW will
control with respect to the work, services, tasks and/or deliverables described herein. Capitalized terms
used herein shall have the same meaning as those used in the Agreement. This SOW is an attachment to
and is incorporated by this reference into the Agreement as if fully set forth therein and made a part
thereof. This SOW, together with the Agreement, represents the complete and total understanding of the
parties regarding the Services to be provided by Contractor hereunder.

L. Project Description and Purpose:
Saint Paul Regional Water Services (SPRWS) has a caustic pump skid that is aging. SPRWS would like
to purchase and a new caustic feed pump. SPRWS will install the caustic feed pump skid.

I1. Scope of Work/Deliverables
One (1) 9017 Triplex Metering Pump Skid — 30% Sodium Hydroxide will be provided and include:
Engineering & Drafting

- Piping & Instrumentation Diagrams using AutoCAD Plant 3D.

- 3D Model using AutoCAD Inventor Professional Suite.

- Piping fabrication drawings and isometric drawings using AutoCAD Inventor.

- Electrical panel layout drawings using AutoCAD Electrical.

- Electrical schematics and wiring termination drawings using AutoCAD Electrical.

- Review of documents from equipment/component manufacturers.

Base Frame / Platform

- One (1) FRP/HDPE base frame, suitable for mounting all components described in the RFP

documents; fabricated from I-beam, square tube with a HPDE sheets for baseplate and back plane.

- A minimum of four (4) 304SS lifting lug blocks

- Anchor holes for foundation setting (as required)

- Support structures for pumps, valves, instrumentation, piping, tubing and electrical conduit or cable

tray (as necessary)

- Three (3) diaphragm metering pumps; Pulsafeeder, PulsaPro series, hydraulically balanced piston

diaphragm metering pumps, sized for 65 GPH @ 30 PSIG, '4”-150# ANSI FF suction x %2”-150#

ANSI FF discharge connections, PVDF reagent head, PTFE double diaphragm, flange motor mount.
+ Pumps provided with PULSALARM gauge and switch leak detection

- Three (3) motors; 0.5 HP, 230/460 VAC, 60 Hz, 3-phase, 1750 RPM, TEFC, inverter duty.

- Three (3) Hayward y-strainers; 1°° socket weld connections, PVC construction, 1/32°” perforated

mesh screen.

- One (1) Griffco calibration column; 4,000mL capacity, 1” NPT connections, PVC end caps,

borosilicate glass cylinder.

- Three (3) Griffco M-series pressure relief valves;3-port, in-line configuration, »2” NPT connections,

PVC body & top, PTFE diaphragm, adjustable spring range.

- Three (3) clear PVC stand pipes for pulsation dampening; 2” IPS pipe.

- Three (3) pressure gauge/pressure switch diaphragm seal assemblies:
+ Pressure gauge; 2-1/2” dial size, ¥4” MNPT bottom instrument connections, 316SS bourdon
tube
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+ Diaphragm seal; CPVC housing and diaphragm, ’2” NPT process connection, glycerin
filled.
- Three (3) GF ball check valves; %" socket weld connections, PVC body & ball, FKM O-ring.
- Two (2) Griffco M-series back pressure valve; 2’” threaded connections, PVC body & top, PTFE
diaphragm, adjustable spring range.
- Two (2) Keyence clamp-on flow sensors; for %" pipe, 15.9 GPM max measurable flow rate, 24
VDC, 4-20 mA output.
- One (1) lot of GF ball valves; true union, full port, 17, %4” & ¥2”” socket weld connections, PVC
body & ball, FKM O-rings.
- One (1) lot of seamless PVC piping; 17, 34" & '2’” NPS, Schedule 80.
- One (1) lot of PVC pipe fittings; socket weld type, Schedule 80.
- One (1) lot of PVC ANSI 150# FF flanges.
- One (1) lot of pipe / tubing clamps with 304SS weld mount plates and polypropylene clamp halves.
- One (1) lot of flange gaskets; 1/8” thick.
- One (1) lot of PTFE-coated alloy steel flange hardware.
- All tubing / piping to be fabricated in accordance with ASME B31.3, where applicable.

Electrical
- One (1) NEMA 4X (FRP) electrical control panel for component wiring; to include the following:
+ 120V disconnect switch
+ Three (3) Allen Bradley PowerFlex Variable Frequency Drives with HIM modules
+ Panel mounted HIM modules
+ H-O-A switches
Indicator lights
Power
Pump running
Fault
Pressure alarm
+ Operators
+ Power supply
+ Circuit breakers
+ Terminal blocks
- One (1) lot of power and signal wiring to be installed and routed in PVC conduit on the system base
frame. To be wired back to the main electrical panel.
- All electrical fabrication to be performed in accordance with the latest edition of NFPA 70 and the
NEC.

QA /QC

- Visual inspection.

- Verification of welder qualification test reports

- Electrical continuity inspection

- Hydrostatic testing using water at 1.5x design pressure

- Functional test to verify pump operation & safety shutdown of the unit.
- Equipment pallet and packaging materials for domestic shipment.

The following equipment related services will be supplied by Pulsafeeder Inc. as part of this project:
1. Project Management. Pulsafeeder Inc. will assign a Project Manager who will be
responsible for all aspects of equipment design, procurement, fabrication and
documentation. The Project Manager will be a single point of contact for all project
related activities.
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2. CAD Services and Document Submittals. Outlined in the project schedule is a
summary of the documentation Pulsafeeder, Inc. will provide as part of this project
Scope of Work. The documentation schedule projection is based on current
engineering load and may be subject to change if an order is placed beyond the
specified quote validity period.

3. Quality Control. Pulsafeeder Inc. will inspect and test all fabricated equipment to ensure quality
and reliability. Standard testing includes an electrical continuity test, hydrostatic and/or leak test,
functional (mechanical run test) and final inspection.

SPRWS Responsibility:
1. Drawing approval. The customer will be responsible for acceptance/approval of the Pulsafeeder,
Inc. equipment drawings, documentation, etc. prior to fabrication.
2. Equipment installation. Pulsafeeder, Inc. will not be responsible for providing installation labor,
materials, and/or services related to the installation of the equipment provided by this Scope of Work.

Exceptions and Clarifications:
- Freight costs included in this quote. The INCO terms are FCA.
- Pricing is only valid through the bid expiration date (through the end of June 2025). Due to the
volatility of the materials market, pricing will need to be confirmed or altered with current market
conditions after the bid validity date.
- Structural, wind and seismic calculations not included in this proposal.
- Metering Pump Packages
- QA Inspection & Test
+ Sound level testing has not been included in this proposal.
+ Structural Design — Proposal does not include any structural design calculations. These
base frames sit flat to the ground and are only 6” high, so wind and seismic loading is not a
consideration for the design.
- Calibrations Columns - Calibration columns have been selected and sized in accordance with the
manufacturer’s (Griffco) recommendations, which is for a 30 second draw down.
- Coatings - Painting of the equipment frames is not included in this proposal, as all frames will be
constructed from FRP and HDPE.

Project Schedule :

Description Weeks Comments/Notes
Piping & Instrumentation 1-2 ARO P&IDs for each system
Diagram
General Arrangement Drawings | 3-4 ARO Includes dimensions and major
component BOM
Electrical Schematics 34 ARO Wiring Schematics and terminal layouts

Equipment Test Records 1-2 After

completion
Data Books*** 1-2 After Electronic only

shipment

*** Data Books: Content will be a compilation of the items listed in the documentation table, equipment
component IOM manuals, manufacturer’s standard performance test sheets and/or calibration data
sheets, material test reports, and any additional pertinent data of the provided equipment.

II1. Compensation Terms:
Contractor’s services will not exceed $140,669 without prior approval by SPRWS.
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Payment schedule:
- 25% upon receipt of purchase order
- 25% upon notice of approval for fabrication
- 25% upon order placement of major materials
- 25% upon completion of fabrication and ASI equipment testing
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Board of Water Commissioners
of the City of Saint Paul

1900 Rice Street

Saint Paul, MN 55113

Board of Water Commissioners

of the City of Saint Paul:

This Agreement has been duly executed by the

Board of Water Commissioners of the City of Saint Paul
via electronic approval
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PULSAFEEDER INC.
2883 BRIGHTON HENRIETTA TOWN LINE ROAD

ROCHESTER, NY 14623

Contractor:

Signature

Printed Name

Title

Date



