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19071 Sixth Avenyo Morth * Suite 1500 = PO, Bex 306 {35207} - Birmingham, AL 35203-4642  www.balch.com

BALCH

INGHAM tLP

David B, Ringelstein 1T
Dircot: 205.226.8782
dringelstein@halch.com

Memoerandum

To:  Mayor and City Clerk of Uniontown, Alabama

From: David Ringelstein
Re:  $2,505,000 General Obligation Sewer Warrant, Series 2013 at 2.125%

Date: December 5, 2013

The purpose of this draft memo is to provide you with clear, easy-to-read instructions
regarding the City’s duties under the authorizing ordinance for the above-referenced Warrant:

I Open Accoumds. At your earliest convenience, you will necd to open the
following accounts at Regions Bank or other bank of your choice (mindful of the arbitrage rules
briefly discussed below, the accounts can be interest-bearing accounts):

(a) Series 2013 Warrant Fund
(b) Series 2013 Small Asset and Replacement Fund

2. Monthly Deposits. On the 15" day of each month (commencing December 15,
2013) make the following deposits:

(a)  $4,435.00 in the Series 2013 Warrant Fund through December 15, 2014; then
$9,900.00 in the Series 2013 Warrant Fund starting January 15, 2015, through December 15,

2043,
by $6,062.33 in the Series 2013 Short Lived Asset Fund.

3. Yearly Payments. On January 1 of each year, your payment on the Warrant is
due. The USDA will automatically debit the Warrani Fund several days prior to January i
Please note that on January 1, 2014 and 20135, the City will be making interest paymenis only.
The City’s first Principal and Interest payments will start January 1, 2016, The USDA, in
advance of debiting the Warrant Fund, will send you a notice itemizing what payment(s) will be

due.

4, Covenants. The following is a list of items that the Authority has covenanted
that it will perform:

(a) Separate Books and Records.
(b) Annual Audits.
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(c) No I'ree Service.
(d) Maintcnance of Rates.

{c) Discontiruance of Service on Non-Payment of Bills.

(f) Continued Operation of the System.

~(g) Systemi 10 be Kept Free of Prior Liens.
(h) Maintenance of System

(i} Compliance with Laws, Regulations, and Loan and Grant Agreements.

(j) Prohibition of Competing Franchises.

(k) Covenant with Respect to Rebate Payments. The Borrower hereby agrees that
it will make prompt, full and timely payment of all rebates and file all reports and forms
and information required to be paid to and filed with the United States of America or any
agency thereof by any provision of the Interna! Revenue Code and, without limitation,
any such payments, reports, forms and information required by Section 148 of the
Internal Revenue Code of 1986, as amended, and the Borrower will take all other actions
which may be required to maintain the qualification of the Subject Bonds as those the
interest on which is not includable in gross income under Section 103 of the Internal

Revenue Code of 1986, as amended.
O Maintain Fire and Extended Coverage Insurance.

(m)  Maintain Liability Insurance (not less than $1,000,000.)

(n) Maintain Workman’s Compensation Insurance.

{0) Maintain Fidelity Bond or Emplovee Dishonesty Coverage for all persons
entrusted with the rcceipt and disbursement of funds or custody of valuable property,
with minimum coverage of $120,000 per employee.
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The principal of this Warrant is payable upon surrender hereof at the principal office of
the Rural Development Manager of the U.S. Department of Agriculture in the City of Camden,
Alabama or at such other location or in such other manner as designated by the holder thercof.
Interest on this Warrant shall be remitted by the said Municipality to the then registered owner of
this Warrant at the address thereof shown on the registration books of the Municipality. The
principal of and interest on this Warrant are payable in lawful money of the United States of
America, at par and without deduction for exchange or costs of collection. Interest shall accrue
based on an assuimed year ol 365 consecutive days.

This Warrant is one of a duly authorized issue of $2,505,000 principal amount of General
Obligation Warrants, Serics 2013 (the "Warrants") ol the Municipality, of like tenor except as to
maturity dates and numbers, issued pursuant to the Constitution and laws of the State of
Alabama, including the provisions of Section 94.01 of the Recompiled Constitution of Alabama,

“and an ordinance and proceedings of the governing body of the Municipality duly adopted, held
and conducted to fund the cost of capital improvements in the Municipality. The indebledness
cvidenced by the Warrants is a general obligation of the Municipality and the full faith and credit
of the Municipality are hereby irrevocably pledged to the punctual payment of the principal
thereof and interest thereon. As additional security for the Warrants, the Municipality has hercby
irrevocably pledged, pro rata and without preference or priority of one over another, its net
revenues derived the operation of its sanitary sewer system remaining after the payment of the
reasonable and necessary costs and expenses associated with operating and maintaining the
sanitary sewer system (the “Net System Revenues”). The Municipality has reserved the right to
issue additional parity obligations payable from and/or secured by a pledge of Net Systcm
Revenues on a parity of lien with the pledge in favor of the Warrants,

To provide for the payment of the principal of and interest on the Warrants the
Municipality has created in the aforesaid resolution a special fund known as the Special Warrant
Fund, and has ordered to be paid therein from the funds of the Municipality sufficient moneys to
provide for the payment of the principal of and interest on the Warrants as the same matures and

comes due, subject to prior optional redemption.

The Warrants are subject to prier optional redemption at the option of the Municipality
on January 1, 2023, or on any date thereafter, in whole or in part, and if in part, in the inverse
order of maturities and identification numbers, latest maturities and highest numbers first, at a
redecmption pricc equal to the principal amount of each Warrant to be redecemcd plus accrued
‘interest thereon to the date fixed for redemption, without a redemption premium. Notice of any
intended redemption shall be sent by United States registered or certified mail not less than five
(5) days prior to the proposed redemption date to the registered owner of each Warrant which is
to be redeemed. Such notice having been given and such payment having been made or duly
provided, the Warrants called for redemption shall ceasc to bear interest on the date fixed for
redemption unless default shail be made in the payment of the redemption price.
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This Warrant is transferable by the registered owner hereof, in person or by authorized
altorney, only on the books of the City Clerk (the repisirar and transfer agent of the
Municipality) and only upon surrender of this Warrant to the City Clerk for cancellation, and
upon any such transfer a new warrant of like tenor hereof will be issued to the transferee in
exchange therefor, Each registered owner, by receiving or accepting this Warrant, shall consent
and agree and shall be estopped to deny that, insofar as the¢ Municipality is concemed, this
Warrant may be transferred only in accordance with the provisions hereof. No charge shall be
madc for the privilege of transfer, but the registered owner hercof requesting any such transfer
shall pay any tax or other governmental charge required to be paid with respect thereto.

The City Clerk shall not be required to transfer this Warrant during the period of fifieen
days next preceding any interest payment date; and in the event that this Warrant is duly called
for redemption, the City Clerk shall not be requircd to transfer this Warrant dwring the period of
forty-five days next preceding the date fixed for such redemption.

: It is hereby recited, certified and declared that the indebtedness evidenced and ordered
- - paid by this Warrant is lawfully due without condilion, abatement or offsel of any description,
~- that this Warrant has been registered in the manner provided by law, that all acts, conditions and
. -things required by the Constitution and laws of the State of Alabama to happen, exist and be
- performed precedent to and in the exceution, registration and issuance of this Warrant, and the
adoption of the resolution authorizing its issuance, have happened, do exist, and have been
- performed as so required, and that the principal amount of this Warrant, together with all other

. indebtedness of the Municipality, is within every debt and other limit prescribed in the
Constitution and laws of the Statc of Alabama.
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IN WITNESS WHEREOF, the Municipality, acting by and through its governing body,
has caused this Warrant 10 be executed in its name and on its behalf by its Mayor, who has
signed this Warrant by causing his signature to be imprinted hereon, and to be aitested by its City
Clerk, who has atiested this Warrant by manually subscribing her signature hereon, hag caused
the corporate seal of the Municipalily to be affixed hereto by imprinting hereon, and has caused

this Warrant to be dated December 5, 2013,
CI'I'YCTNIONTOWN, ALABAMA
By (Ap ' g

Mayor

SEAL

Attest: (et £ OB
¢ City Clerk

008097




008098



008099



008100



008101



UNITED STATES OF AMERICA
STATE OF ALABAMA

TOWN OF UNIONTOWN (ALABAMA)
TEMPORARY GENERAL OBLIGATION
WARRANT ANTICIPATION NOTE
SERIES 2012

No.R-1 Dated: December 17, 2012 '$2,505,000.00
~ Maturity Date: December 17,2013 | Interest Rate: 3.00%
. CUSIP No.: 909075BV4

- “ The TOWN OF UNION'IOWN a rmmlel pal corporation organized and existing under and by virtue
-~ of the laws of the State of Alabama (the “Issuer”), for value received, hercby acknowledges that it is
1ndebtcd in the principal sum of

Two Mllllon Flve Hundred and Five Thousand Dollars and No/100s
(52,505,000.00)

: and hereby orders and directs the Treasurer of the Issucr to pay (but solely out of the available revenues
o rcferrcd to below) such principal sum {0

'CEDE & Co,, INC,

or reglstered assigns, on the Maturlly Date speclﬁed above and to pay (but solely out of the available
. reveriues referred to below) interest on such principal sum from the date.hereof, or the most recent date to
which interest. has been paid or duly provided for, until siich principal sum shall bécome due and payab]e
t the per annum rate of interest 5pe01f'1ed above. Intérest shall be payable at maturity, and shall be
omputed on the basis 6f 4 360 “day vear with 12 months of 30 days cach. Intcrest shall be payable on
verduc, pringipal (and prémiim, if any) on this Note and (to the extent legally enforceable) on any
;verdue installment of interest: on lhls Note at the Post- Default Rate Speclﬁed in the Authorizing
Ordmance referred to below '

;Authonzmg Document

‘This Note is on¢ ofa duly authorized issue of the Note of the [ssuer, aggregating $2, 505 000 in
prmclpal amount, entitled “Temporary General Obligation Warrant Anticipation Note, Series 2012” (the
“Note”) and issued under and pursuant to an ordinarice duly adopted by the governing body of the Issucr
(the “Authorizing Ordmnnce”) and the Constitution and laws of the State of Alabama, including
‘particularly Section 94.01 of the Recompiled Constitution of Alabama of 1901, as amended (the
“Cotistitution™), and authorizing preceedings of the Issuer duly held, passed and conducted Capitalized
iten‘ns not otherwise defined herem shall have the meaning assigned in the Authorizing Ordinance.

12402503
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- . Transfer, Registration, Exchange and Payment Provisions

The ownership, transfer, exchange and payment of the Noteshall be govemed by the Book Entry
- *8ystem administered by DTC until the Book Entry System is ferminated pursuant to the terms and
“conditions of the Authorizing Ordinance. If the Book Entry System is terminated, the Authorizing
- Ordinance provides alierndte provisions for the ownership, transfer, registration, exchange and payment
-+ of the Note.

. - Authorized Denominations

The Note is issuable in denominations of $100,000 and any nultiplc thereof.

8 I_’aying Agent

The Authorizing Ordinance provides that Regions Bank, an Alabama banking corporation, will
SErvVe as “Paying Agent” with respect to the Note unless and until a successor is appointed pursuant to the
terms and conditions of thé Authorizing Ordinance. For purposes of this Note and the Authorizing
Ordinance, the Officc of the Paying Agent means the office where the Paying Agent performs its duties
und er the Authorlzm g Or dmance

Source of Payi:ient

: "The mdcbtcdness evldenced by the Note is a general cbligation of the Issuer for the payment of
whlch the full faith and credit of the Issper have been irrevocably pledged. The Issuer has also pledged in
favor of the Note so muich as may be riecéssary of its (8) nct revenues of iis watcrworks distribution
System (the “Water System Revenues™) and (b) the net revenues of its sanitary sewer system (the “Sewer
System Revenues”) (said ‘Water System Rovenues and Sewer System Revenues being collectively
. referred to hereinafter as the “Pledged Revenues”), rcmammg after payment of the reasonable and
. necessary expenses of operatmg its waterworks distribution systcm and sanitary sewer system

Rede_mptmn Prior to M_atu'rl_ty
.The Note is not subj ect to redewnption prior to maturity.
Validity of-No_té

It is hereby certified, recited and declared that the indebtedness evidenced and ordered paid by
his Note is lawfully due without condition, abatemnent or offset of any description; that this Note has been
registered as a claim against the Constiutetion Fund in the manner provided by law; that all acts,
onditions and things required by the constitution and laws of the Stale of Alabama to happen, exist and .
‘be performed precedent to and ‘in the issuance of this Note have happened, do exist and have been
_performed; and that the indebtedness evidenced and ordered paid by this Note, together with all other
- Indebtedness of the Issuer, is within every debt and other limit prescribed in the constitution and laws of
“th State of Alabama.

) 'A_jl'thentication Required
Unless fhe.c.ertiﬁcate of authentication hereon has been cxecuted by the Paying Agent by manval

\'"s'ignature, this Note shall not be entitled to any benefit under the Authorizing Ordinance or be valid or
- obligatory for any purpose.

12402903 2
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IN WITNESS WHEREOF the Issuer has caused this Note to be duly executed ds of the date
Tirst above written under its corporale seal.

TOWN OF UNIONTOWN ALABAMA

[SEAL]

Its Mayo_f

Altest:

 Wpasty, o a2 @i

7 Its Town Clerk I\

" 1240290, 3
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USDA mands

Devalopment

United States Department of Agriculture
Rural Developmant

July 26, 2012

City of Unionfown
100 Front Street
Uniontown, Alabama 36786

SUBJECT: Wastc Watcr Application
Loan $2,505,000.00
Grant$2,296,000.00

Dear Mayor Jamaal Hunter;

This letter establishes conditions which must be understood and agreed to by you before further
consideration may be given to your application. The loan and grant will be administered on
behalf of the Rural Utilities Service (RUS) by the State and Area staff of USDA, Rural
Development. Any changes in project cost, source of funds, scope of services or any other
significant changes in the project or applicant, must be reported to an approved by USDA, Rural
Developiment, by written amendment to this letter. II sipnificant changes are made without
obtaining such approval, Rural Development may discontinue processing of the application.

This letter does not constitute loan and/or grant approval, nor does it ensure that funds are or will
be available for the project.

The interest rate will be the lower of the rate in effect at the time of loan approval or the time of
loan closing. The loan will be considered approved on the date a signed copy of Form RD 1940-
1, “Request for Obligation of Funds”, is mailed to you.

Plcase complete and return the following [onns if you agree to meet these conditions and desire
that further consideration be given to your application:

Form RD 1942-46, “Letter of Intent to Meet Conditions,”
Form RID 1940-1, “Request [or Obligation of Funds,”

Within 120 days of this letter, you must meet all of the conditions sct forth which can be mgt
prior to calling for construction bids. If you have not done so, Rural Development reserves the
right to discontinue the processing of your application.

#4121 Carmichael Road, Suite 601 « Menlgomery, AL 36105-3633
Phone: (334} 279-1815 + Fax: {334) 279-3827 « TOD: (334} 279-34495 - Web htlpiwwav.rurdev.usda govial

Commitled 1o the fuliie of aral communities.
“WUS0DA 15 an equal opporlunity provider, employer and lender,”

To file & complaint of discrimination write USDA, Director. Office of Civil Righls, 1400 Independence Avenue, S.W,
Washing " 20250-8410 ar call (800)795-17772 (voice) o (202) 720F  TDD}
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Extra copies of this letter are being provided for use by your engineer, attorney, bond counsel and
accountant. All parties may access information and regulations referenced in the letter at our
web-site located at www usda.pov/rusfwater/ for the following:

a. Title 7 Code of Federal Regulation, Part 1780, (7 CFR 1780) - Sections A-D and
RUS Bulletins are the Regulations for the program.

b. RUS Bulletin 1780-26, “Guidancc for the Use of Engineers Joint Contract
Documents Committce (CJCDC) Documents on Water and Waste Projects with
RUS Financial Assistance”

The conditions referred to above are as foliows:

1. Project Budget — Funding from all sources has been budpeted for the estimated
expenditures as follows:

Project Costs: Total Budgeted:
Construction $3,612,105.00
Land $ 130,000.00
[ngineering Fees $ 548,967.00
Basic $267,486.00
Insp. $232,981.00
Add’l. $ 48,500.00
Legal Fees § 42,000.00
Interim Interest $ 117,000.00
Project Contingency - § 270,908.00
Equipment § 70,000.00
Other-Advertising & Permits $ 10,020.00
TOTALS $4,801,600.00

Your funding needs will be reassessed if therc is a signilicant reduction in project costs
attcr bids arc received. Obligated Joan or grant funds not needed to camplete the
proposed project will be de-obligated. Any reduction will be applied to grant funds first.
An “Amcnded Lelter of Conditions™ will be issued for any revised project budget.

2. Project Funds - Project funding is planned from the following sources:

Project Funding Source Funding Amount:
USDA RUS Loan $2,505,000.00
USDA RUS Grant $2,296,000.00
Total Projeet Funding (All Sources): $4.801,000.00
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Any changes in funding sources following obligation of RUS funds must be reported to
the processing official. Prior to advertisement for construction bids, you must provide
evidence of applicant contributions and approval of other funding sourccs. This cvidence
should include a copy of the commitment letter.

3. Disbursement of Funds ~ For all loans exceeding $500,000, where loan funds can be
borrowed at reasonable interest rates on an interim basis from commcrcial sources for
the construction period, such interim financing will be used to preclude the necessity for
multiple advances of Agency loan funds. You must provide the Agency with a copy of
the interim loan financing agreement for review prior to bid authorization. The Apency
approval official may make an exception when interim financing is cost prohibitive or
unavailable. Grant funds from the Agency will be disbursed by multiple advances
through electronic transfer of funds after loan funds or interim financing is expended..

You must establish a separate construction account, with an acceptable financial
institution or depasitory that meets the requircments of 31 CFR Part 202, All project
funds will be deposited into this account. Financial institutions or depositaries accepting
deposits of public funds and providing other financial agency services to the Federal
Government are required to pledge adcquate, acceptable securities as collateral. All funds
in the account will be secured by a collateral pledpe equaling at least 100% of the highest
amount of lunds expected to be deposited in the constructions acconnt at any one time. -
Additional guidance on collateral acceptability and valuation are available at Treasury’s
Bureau of the public debt website at www.publicdebl.treas.gov.

4. Sccurity — The loan will be secured by a General Obligation bond with first lien
position in the amount of $2,505,000.00. The bond will be fully registered as fo both
principal and interest in the name of the *“United States of America Acting through the
Department of Agriculture”,

The bond and any ordinance or resolution relating thercto must not contain any provision
in conflict with the RD Loan Resolution, applicable regulations, and law. In particular,
there must be no defeasance or refinancing clause in conflict with the gradvation
requirements of 7 USC 1983 (c).

Additional security requirements are containcd in RUS Bulletin 1780-12, “Water or
Waste System Grant Agreement” and RUS Bulletin 1780-27, “Loan Resolution.

5. Loan Repayment — Your loan will be scheduled for repayment over a period of 30
years. The payments due the first 2 years will consist of interest only, Paymenis for the
remaining 28 years will be equal amortized annual installments. For planning purposes
use a 2.125% interest rate and an annual amortization factor of $47.76 which provides

for an annual payment of $119,638.00.
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The interest rate will be the lower of the rate in effect at the time of loan approval or the

time of loan closing, whichever is less, unless you choosc otherwise, Should the interest
rate be reduced, the payment will be recalculated to the lower amount. The payment due
date will be cstablished as January 1st of each year. Intcrest only payments during the 2

years deferral.period will be advanced to you from interim loan funds.

You will be required to complete RD-3550-28, “Authorization Agreement for
Preauthorized Payments” for all new and existing indebtedness to the Agency. If will
allow for your payment to be electronically debited from your account on the day your
payment is due.

6. Reserves — Reserves must be properly budgeted to maintain the financial viability and
sustainability of any operation. Rescrves are important to fund unanticipated
emergency maintenance and repairs, and assist with debt service thru a dcbt service
reserve should the nced arise. Reserves can also be established and maintained for the
anticipated and expected expenses including but not limited to operation and
maintenance, customer dcposits, deferred interest during the construction period, and an
asset management program.

A short lived asset reserve account will be established. You must fund this replacement
reserve by depositing a sum of $72,748.00 annually.

7. Users — This letter of conditions is based upon you providing evidence or a certification
that there will be at least 976 residential users and 24 commercial users on the existing
system when construction has beent completed.

Before the Agency can agree to the project being advertised for construction bids, you
musi provide evidence or a certification that the total required number of users are
currently using the system or signed up to use the system and that the monthly water
usage projected for each by the engineer is reasonable. Inthe event any of the large
volume users discontinuc the offered service, you must obtain enough additional revenue
(i.e., increase in user rates, sign up of an adequate number of other users, reduction in
projcct scope to reduce debt service and O&M, etc.) to make up the projected income that
would be lost by not having those uscts on the system.

8. Effective Collection Policy - The facility needs to be operated on 4 sound business
plan. You will be required to develop an “Effective Collection Pclicy” or “Ordinance”
for accounts not paid in full within a specified number of days after the date of billing.
"The plan should include appropriate late fees, specified umeframes for disconnection of
service, and reconncetion fees.

9. Proposed Operating Budget and User Rate Analysis - You must maintain a rate
schedule that provides adequate income to meet the minimum requirements for

operation and mainicnance, debt service, and reserves. You will be required to submit a
copy of your proposed annual operating budget and raie analysis to the Agency which
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supports the proposed loan repayment prior to the Agency giving you wrilten
authorization to proceed with the bidding phase. The operating budget should be based
on & typical ycar cash flow after completion of the construction phase. Form RD 442-7
- “Operating Budget” attached or similar form may be utilized for this purpose. The
rate analysis will be required to show the number of users, their average consumption
based on a twelve month consecutive average, and rate structure to support the
necessary revenue to make the operating budget cash flow. It is expected that O&M
will change over cach successive year and user rates will need to be adjusted on a
reguiar basis.

Assistance 1s available from technical assistance resources to help you evaluate and
complcte a rate analysis on your systcm. This assistance is available frec to your
organization. If you are interested please contact our office for phone numbers and
contacts of these organizations

Insurance and Bonding Requiremenis - Prior to loan closing or start of construction,
whichever occurs first, you must acquire the types of insurance and bond coverage
shown below. The vse of deductibles may be allowed providing you have the financial
resources to cover polential claims requiring payment of the deductible. The Agency
strongly recommends that you have your engineer, attomey, and insurance provider(s)
review proposcd types and amounts of coverage, including any exclusions and
deductible provisions. It is your responsibility and not that of the Agency to assure that
adcquate insurance and fidelity or cmployee dishonesty bond coverage is maintained.

a. General Liability Insurance - Include vehicular coverage.

b. Workers® Compensation - In accordance with appropriate State laws.

c. Position Fidelity Bond(s) - All positions occupied by persons entrusted with the
receipt and/or disbursement of funds must be bonded. You should have each
position bonded in an amount equal to the maximun amount of funds to be under
the control of that position at any one time. The coverage may be increased
during construction of this project based on the aniicipated monthly advances.
The minimum coverage acceptable to the Agency will be for each position to be
bonded for an amount at least cqual o onc annual installment on your Agency
loan(s). The amount of coverage should be discussed and approved by the
Agency. Form RD 440-24, “Position Fidelity Bond” may be used for this

purpose.

d. National Flood insurance - If the project involves acquisition or construction in
designated special flood or mudslide prone areas, you must purchase a flood
insurance policy at the time of loan closing,

e. Real Property Insurance — Fire and extended coverage will normally be
maintained on all structures except reservoirs, pipelines and other structures if
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such structures are not normally insured and subsurface lift stations except for the
value of electrical and pumping equipment. Prior to the acceptance of the facility
from the contractor(s), you must obtain real property insurance (fire and cxtended
coverage) on all facilities identified above.

11, Accounting Services - You may be required o obtain the services of an independent
licensed Certified Public Accountant (CPA), When permitted hy state statutcs or with
the approval of the Agency, a state or Federal auditor may perform the audit in lieu ol a

CPA.

Audit Agreement - You must enter into & written audit agreemient with the auditor and
submit a copy to the Agency prior to advertisement of bids. The audit agreement may
include terms and conditions that the borrower and auditor deem appropriate; however,
the agreement should include the type of audit or {inancial statements to be completed,
the ihme {rame in which the audit or financial statements will be completed, what type
of reports will be generated from the services provided and how irregularities will be
reported. Prior to the advertisement for bids, your accountant must certify to you and
the Agency that the accounts and records as required by your bond resolution have been
cstablished and arc operational. In addition, the balance sheet for the water and sewer
ntust be kept separate from each other as well as from all other accounts.

Audit Requirements - The following management data will be required from you on
an annual basis and be suhmitted to the Agency as specified below:

a. A borrower that expends $500,000 or more in federal financial assistance per
fiscal year shall submit an audit performed in accordance with the requirements of
OMB Circular A-133. As described above, the total federal funds expended from
all sources shall be used to determine federal financial assistance expended.
Projects financed with interim financing are considered federal expenditures.

b. A borrower that expends less than $500,000 in Federal financial assistance pet
fiscal year and an outstanding Agency loan balance of $1,000,000 or more shall

submit an audit performed in accordance with Generally Accepted Government
Auditing Standards, (GAGAS).

Annual Budget and Projected Cash Flow - Thirty days prior to the beginning of each
fiscal year, you will be required to submit an annual budget and projected cash flow 1o
this office. With the submission of the annual budget, you will be required to provide a
current rate schedule, a current listing of the Board or Counsel Members and their terms.
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Quarterly Reports - - Quarterly management reports will be required until the processing
office waivcs the required reports. You may use RI) form 442-2 and complete schedule
1, page |, columns 2-6 as appropriate and page 2. The area officc will notify you in
writing when the Quarterly reports are no longer required.

12. Legal Services — You will be required to obtgin a “Legal Services Agreement.” This
agreement will address the fees necessary for the services outlined in this agreement.
At closing the owner’s attorney will certify that the executed contract documents,
including performance and payment bonds on contracts over $100,000 are adequate and
that the persons executing these documents have been properly authorized to do so in
accordance with RUS Instruction 1780.61(b).

13. Property Rights - Prior to advertisement for construction bids, you must furnish
satisfactory evidence that you have or can obtain adequate continueus and valid control
over the lands and rights-of-ways needed for the project. Acquisitions of necessary land
and rights must be accomplished in accordance with the Uniform Relocation and Real
Property Acquisition Act. Such evidence of control over the lands and rights must be in
the following form:

a. Right-of-Ways - A right-o[-way map will be required showing clearly the location of
all lands and right-of-ways needed for the project. The map must designate public
and private lands and rights and the appropriatc legal ownership thereof. A
certification and legal opinion relative to title to right-of-ways and easements is
required. Form R} 442-22, “Opinion of Counsel Relative to Rights-of-Way”, and
Form RD 442-21, “Right-of-Way Certificatc” may be used. These forms may contain
a few exceptions such as properties that must be condemned; however, prior to the
starl of construction or loan closing, whichever occurs first, new forms must be
provided which do not provide for any exceptions.

b. Preliminary Title Work - A separate Form RD 1927-9, “Preliminary Title Opinion”
along with copies of deeds, contracts or options for any lands needed other than
rights-of-way, may bc used for each property currently owned o to be acquired.

¢. Final Title Work - On the day of loan closing, your attorney must furnish a separate
finai title opinion on all existing land(s) and those to be acquired on the day of loan
closing. Form RD 1927-10, “Final Title Opinion” may be used.

14. Engineering Services — The Agency must approve any agreements and modifications
to agreements for professional engineering scrvices. The agreement for engincering services
should consist of the Engineers Joint Contract Documents Committee (EJCDC) documents as
indicated in RUS Bulletin 1780-24, “*Guidance for the Use of EJCDC Documents on Water and
Waste Projects with RUS Financial Assistance” or other approved form of agreement.

15. Resident Inspeetor(s) — Full-time inspection is required unless a written exception is
made by the Agency upon your writtcn request, This scrvice is to be provided by the
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consulting engineer or other arrangements as approved by the Agency. Prior to the pre-
constniction conference, a resume of qualifications of the resident inspecior(s) will be
submitted to the owner and Agency for review and approval. The ownet will provide a
letter of acceptance for all proposed observers to the engineer and Agency. The
resident inspector(s) must attend the pre-construction conference.

16. Restrictions on Lobbying

In order to comply with Section 319 of Public Law 101-121 which prohibits applicants
and recipients of Federal contracts, grants and [oans from using Federal appropriated
funds for lobbying, the Federal Government in connection with the award of a specific
contract, grant or loan, the Applicant, and all contractors and subcontractors must:

a. Execute the attached Certification for Contracts, Grants, and Loans.
b. Complete Standard Form LLL, "Disclosure of Lobbying Activities", if they have
made, or agreed to make payment, using funds other than Federal appropriated funds,

to influence or attempt to influence a decision in connection with the contract.

The Certification (and, if appropriate, the Disclosure) must be provided to USDA, Rural
Development.

17. Envirgnmental Requirements -

a. Mitigation — This is a Categorical Exclusion and Mitigation is not required. Sound
construction requirements should be followed.

b. Project Meodifications — The project as proposed has been evaluated to be consistent
with all applicable environmental requircments. If the project or any project element
deviates from or is modified from the original approved project, additional
environmental review may be required,

18. Vulnerability Assessments (VA) and Emergeney Response Plans (ERP) — The

Agency requires all financed water and wastewater systems to have a vulnerability
assessment (VA) and an emergency response plan (ERP) in place. New water or
wastewater systems must provide a certification that an ERP is complele priot to the
start of operations. A cerlification that a VA is complete must be submitted within one
year of the start of operations. Borrowcers with existing systems must provide a
certification that a VA and KRP are completed prior to bid authorization. Technical
assistance is available in preparing these documents at no cost to you.

19. Permits — The owner, coniractor or responsiblc party will be required to obtain all
requircd permits for the project prior to advertisement for construction bids, A
narrative opinion from your atorney concerning all permits, certificates, licenses and
other itemns necessary to show that atl legal requirements ean be met and stating how
they wilt be met,
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20. Contract Documents, Final Plans and Specifications -

21.

22.

23.

The coniract documents should consist of the EJCDC Construction Contract
Documents as indicated in RUS Bulletin 1780-26 or other approved form of

agreement.

'I'he contiact documents, final plans, and specifications must comply with RUS
Instruction 1780, Subpart C — Planning, Designing, Bidding, Contracting,
Construction and Inspections and be submitted to the Agency for approval pum to
adverlisement for bids.

The usc of any procurement method othet than competitive bidding must be requested
in writing and approved by the Agency.

The Agency requires a pre-construction conference, pre-final, final, and watranty
inspection.

'The Agency requires prior agency concurrence with all Change Ordcrs, Inveices, and
Payment Estimales,

Graduation - By accepting this loan, you are also agreeing to refinance (graduate) the
unpaid loan balance in whole, or in part, upon request of the Government. If at any
time the Agency determines your entity is able to obtain a loan for such purposes from
responsible cooperative or private sources at reasonable rates and terms, you will be

requested to refinance.

Central Contractor Registration and Universal Identifier Requirements —
Requirement for Central Contractor Registration (CCR)

a) You as the recipient must maintain the currency of your information in the CCR until you submit
the final financial report required under this award and ail loan and/or grant funds under this awaid
have been disbursed or de-obligated, whichever is later. This requires that you review and update
the information at teast annually afier the initial registration, and more frequently if required by
changes in your information or another award term. Recipients can register on-line at
{https:/hvww.bpn.govicer/).

Applicable State Statutes and Reguirements — Evidence must also be provided
indicating your system has a licensed operator, meeting State requirements, will be
available ptior to the system becoming opcrational or a suitable supervisory agreement
with a licensed operator is in effect.

008116



10

Civil Rights & Equal Opporiunity - You should be aware of and will be required to
comply with other federal statute requirements including but not limited to:

Section 504 of the Rehabilitation Act of 1973 — Under section 504 of the Rehabilitation
Act of 1973, as amended {29 U.S.C. 794), no handicapped individual in the United States
shall, solely by reason of their handicap, be excluded from participation in, be denied the
benefits of, or be subjected to discrimination under any program or activity receiving
Agency financial assistance.

Civil Rights Act of 1964 — All borrowers ate subject to, and facilities must be operated in
accordance with, title VI of the Civil Rights Act of 1964 (42 U.S.C. 2000d et seq.) and
subpart E of part 1901 of this title, particularly as it relates to conducting and reporting of
cornpliance reviews. Instruments of conveyance for loans and/or grants subject to the Act
must contain the covenant required by paragraph 1901,202{e) of this title.

The Americans with Disabilities Act (ADA) of 1990 This Act (42 U.S.C. 12101 et seq.)
prohibits discrimination on the basis of disability in cmployment, State and local
government services, public transportation, public accommedations, facilities, and
telecommunications. Title II of the Act applies to facilities operated by State and local
public entities which provides services, programs and activities. Title IIl of the Act
applies to facilitics ownced, leased, or operated by private entities which accommodate the
public. '

Age Discrimination Act of 1975 — This Act (42'U.S.C. 6101 et seq.) provides that no
person in the United States shall on the basis of age, be excluded from participation in, be
denied the benefits of, or be subjected to discrimination under any program or aclivity
receiving federal financial assistance.

Agency financial programs must be extended without regard to race, color, religion, sex,
national origin, marital status, age, or physical or mental handicap.

25. Bid Authorization - Once all the conditions outlined in this letter have been met, the
Agency may authotize you to advertise the project for construction bids. Such
advertisement must be in accordance with appropriate State statutes. Immediately after
bid opening you must provide the Agency with (a) bid tabulation, and (b) your
cngineer’s evaluation of bids and {¢) your recommendations for contract awards. If the
Agency agrecs that the construction bids received are acceptable, adequate funds are
available to cover the total project costs, and all the administrative conditions of loan
approval have been satisfied, loan closing instructions will be issued to you seiting fotth
any further requirements that must be met before o Notice of Award may be issued.

26. Cost Overruns — Cost overruns exceeding 20% of the development cost at time of loan
or grant approval or where the scope of the original purpose has changed will compete
for funds with all other applications on hand as of that date. Cost overruns must be due
to high bids or unexpected construction problems that cannot be reduced by
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negotiations, redesign, use of bid alternatives, rebidding or other means prior to
considcration by the Agency for subsequent funding. Such requests will be contingent
on the availability of funds.

27. Usc of Remaining Funds — Applicant contributions and conncetion or tap fees will be
the first funds cxpended in the project. Remaining funds may be considered in dircct
proportion to the amounts obtained from each source and handled as follows:

¢ Remaining funds may be used for eligible loan and grant purposcs, provided
the use will not result in major changes to the original scope of work and the
purpose of the toan and grant remains the same.

» Agency loan funds that are not needed will be applied as an extra payment on
the Agency indebtedness unless other disposition is required by the bond
crdinance, resolution, or State statue.

» Grant funds not cxpended for authorized purposes will be cancelled within
120 days of project completion. Prior to actual cancellation, you and your
altomey and cngincer will be notified of the Agency’s intent to cancel the
remaining funds and given appropriate appeal rights,

28. Management Contract for Water and Sewer — The applicant will hire an approved
management firm to managc and cpetate the water and sewer systems. This should be
done as outlined in RUS Instruction 1780.39(b)(4) which states that “Contracts or other
forms of agreements for services including management, operation, and maintenance
will be developed by the applicant and presented to the Agency for review and
concurrence. Guidance on entering into a management agreement is available from the
Agency.” Also, Attachment 1 entitled “Minimum Suggested Contents of a Management
Agreement” is attached to this Letter of Conditions. The Statc of Alabama bid laws
applics to these type contracts and must be adhered to. The Agency must review and
concur with tbis contract before it is executed.

The attachments listed betow arc attachcd to your copy of this letter as noted. Enclosed are the
following:

¢ RUS Bullctin 1780-12, “Water or Waste System Grant Agreement”

« RUS Bulletin 1780-27, “Loan Resolution (Public Bodies)”

e RD-3550-28, “Authorization Agreement for Preauthorized Payments”
¢ Form RD 442-7, “Operating Budget”

Form RD 442-22, “Opinion of Counsel Relative to Rights-of-Way”
Form RD 442-21, “Right-of-Way Certificatc™

Form RD 1927-9, “Preliminary Title Opinion”

Form RD 1927-10, “Final Title Opinion”

RUS Bulletin 1780-8 “Minimum Suggested Contents of Managcment
Agteements”
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We look forward to continue working with you to complete this project and if you have any
questions please contact Nivory Gordon, Community Programs Specialist at 334-682-4116 Ext
110 or by e-mail at Nivory.Gordon@al.usda.gov.

Sincerely yours,

USDA, Rural Development
Attachiments

cc: State Dicector
Ronald W. Davis

Attorney
Joht M. Gibbs

Engineer
John Stevens, Sentell Engineering, Inc.

Auditor
Lawrence, Hitt & Pugh, LI.C
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Position 3

Form RD 1942-46 UNITED STATES DEPARTMENT OF AGRICULYURE FORM APPROVED
{Rev. 6-10) RURAL DEVELOPMENT OMB NO. 0575-0015
OMB NO. 0570-0062

LETTER OF INTENT TO MEET CONDITTONS

Date 07-26-2012

TO: United States Department of Agriculture
Rural Development

{Name of USDA Agency)

321 Degpol Streel
Camdert, Alabama 36726

(USDA Agency Office Address)

We have reviewed and understand the conditions set forth in your letter dated 97-26-2012 It s our intent to meet all of

them not later than 11-23-2012

City of Uniontown

- {Name of dsyociation)
BY %M ‘dA_u.rvtk

Jamaal Hunter, Mayor

{Title)

Accoraing 1o the Paperwork Reduction Act of 1995, an agency may not condirct or sponsor, ond a persons is 5ot requived to respond fo g collection of informalion
unless it displays a vedtd OMB eantrol nunber. The valid GMB control mumber for ihis information cotfection is 05 75.6015 and 0570-0062. The time required to
complete this information collection is estimated to average | hour per response. inchafing iR fime for reviewing insiructions, searching existing data sources,
gathering and mgintaining the dara. needed, and completing and reviewing the collection of information

Form RD 1942-46 (Rev. 6-10}
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STATE OF ALABAMA )
)
COUNTY OF PERRY )

RESOLUTION OF THE CITY COUNCIL OF THE CITY OF UNIONTOWN,
ALABAMA APPROVING THE APPLICATION TO PROCEED WITH THE
INCORPORATION OF THE WATERWORKS AND SEWER BOARD
OF THE CITY OF UNIONTOWN

; - 84 = 1
A“‘%]ER S, M.ﬂn'w; M!J ,CY“ B Udt’encc’ 5lGC’<
Calhe DANaGers | ﬂfmshm hike Fypo , and _ Jovie Banks , five
natural persons, appeared before the City Council of the City of Uniontown and filed a written
application with this City Council, which is the goveming body of the City Uniontown,
Alabama, desiring to organize a public corporation under the laws of Alabama pursuant to Ala.
Code §11-50-230 through 11-50-233;

WHEREAS, said application is attached hereto and made a part hereof.

WHEREAS, said application states that the incorporation of the public corporation will
promote the public health, convenience, and welfare, and requests this City Council, as the
governing body of Uniontown, Alabama, to adopt a resolution declaring that it has reviewed the
contents of the application and has found and determined as a matter of fact that the statements

contained in the application are true.

THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF
UNIONTOWN, ALABAMA as follows:

I. That this governing body accept the application by M (ir l ]'\f M N“HCr
Clarence Black  Callie Sanders, Chishine Whikt Buno |
and JU}/’CE BanKS , to organize a public corporation for the purpose of
operating a waterworks plant and system and a sanitary sewer system or either of

such systems.

2. That each of the said five persons is found to be a duly qualified elector of, resident
of, and owner of real property in a defined part of the service area of the water
distribution system or wastewater collection system of the City of Uniontown.

3. That it is wise, expedient, and necessary that such a corporation be formed and that
the persons filing said application shall be authorized to proceed to form such

corporation.
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4. That the said five persons may organize such a corporation by executing and filing for
record a certificate of incorporation as provided in Ala. Code §§11-50-232 and 11-50-

233.

5. That the application and the contents of the application have been reviewed, and this
governing body has found and determined as a matter of fact that the statements
contained in the application are true and that the proposed amendment will promote the

public health, convenience, and welfare. Said application is hereby granted.

6. That this resolution shall be duly adopted and entered upon the minutes of the City

Council,

d. i >
ADOPTED this | of Afr'l 2019,

ATTEST: CITY OF UNIONTOWN
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STATE OF ALABAMA )

COUNTY OF PERRY ;

CERTIFICATE OF INCORPORATION
OF

THE WATERWORKS AND SEWER BOARD OF THE CITY OF UNIONTOWN

KNOW ALL MEN BY THESE PRESENTS:

That the undersigned, Marilyn Miller, Clarence Black, Callie Sanders, Christine White
Bruno and Joyce Banks, each of whom is a duly qualified elector of and property owner in the
City of Uniontown, desiring to incorporate a public corporation for the purpose of operating a
waterworks plant and system and a sanitary sewer system or either of such systems formed under
the laws of Alabama and particularly pursuant to Ala. Code §§ 11-50-230 through 11-50-233,
and after having been made to appear to the City Council of the City of Uniontown that each of
us named herein is a duly qualified elector of and owner of property in said municipality and
filing an application whereby the said City Council examined and adopted a resolution, which
was entered upon the minutes of said City Council declaring that it is wise, expedient, and
necessary that such a corporation be formed and that we, the named incorporators, are authorized
to proceed to form such corporation, hereby make, execute and file this certificate of
incorporation as follows:

ONE

The name of the corporation is and shall be “The Waterworks and Sewer Board of the City of
Uniontown”,

TWO

The location of the principal office of the corporation shall be in the City of Uniontown in the
State of Alabama at 100 Front Street. Uniontown. Alabama. 36786 and the post office address
shall be a P.O. Box 1069, Uniontown. Alabama 36786.

THREE
The period for the duration of the corporation shall be perpetual.
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AMENDMENT
TO
WATER AND WASTEWATER SYSTEMS SERVICE AGREEMENT

This AMENDMENT TO WATER AND WASTEWATER SYSTEMS SERVICE AGREEMENT (“Amendment”), dated and effective
as of October 18, 2019 (“Effective Date”), is between the CITY OF UNIONTOWN, ALABAMA (“City”) and EOS UTILITY
SERVICES, LLC (“EUS”). This Amendment refers to the City and EUS each as “Party” and together as “Parties.”

RECITALS:

A. In October 2012, the Parties entered into a Water and Wastewater Systems Service Agreement (“Original
Agreement”) pursuant to which the City engaged EUS as an independent contractor to operate, maintain, and manage the
City's water and wastewater systems ("Systems”).

B. The Original Agreement expired according to its terms during 2016.

t In October 2016, the Parties entered into a new Water and Wastewater Systems Service Agreement
(“Replacement Agreement”) pursuant te which the City again engaged EUS as an independent contractor to operate,
maintain, and manage the Systems.

D. The Replacement Agreement superseded and replaced the Original Agreement.

E. The Replacement Agreement’s term commenced October 18, 2016 and expired October 17, 2019 (“Original
Expiration Date”).

F. Pursuant to Article 3.1 of the Replacement Agreement, either Party could terminate the Replacement Agreement
without cause by providing sixty {60) days prior written notice to the other Party.

G. By letter dated August 7, 2019, EUS notified the City that (i) EUS would not renew the Replacement Agreement
beyond the Original Expiration Date and (ii) the Replacement Agreement would terminate according to its terms at the
conclusion of the Original Expiration Date.

H. In order to assist and give the City additional time to engage a replacement contractor for EUS, the City has
requested that EUS continue to operate, maintain, and manage the Systems under the Replacement Agreement beyond
the Original Expiration Date on a month-to-month basis until March 31, 2020 (“Amended Expiration Date”); and, as a
convenience to the City, EUS is willing to continue to operate, maintain, and manage the Systems under the Replacement
Agreement as amended by this Amendment (the Replacement Agreement, together with this Amendment, “Agreement”)
through the Amended Expiration Date, upon the terms and conditions in this Amendment.

ACCORDINGLY, in consideration of the premises and other good and valuable consideration, the receipt and sufficiency of
which the Parties acknowledge, the Parties agree as follows:

1. AMENDMENT OF TERM. Notwithstanding anything in Article 3.1 or any other provision of the Replacement
Agreement to the contrary, the Agreement’s term shall continue in effect beyond the Qriginal Expiration Date and remain
in effect on a month-to-month basis through the Amended Expiration Date. The Agreement will terminate automatically
and without additional action of the Parties at the conclusion of the Amended Expiration Date. Following the Amended
Expiration Date, EUS will not perform any additional services under the Agreement and will have no further obligations or
duties with respect to the operation, maintenance, management, or other servicing of the Systems.

& TERMINATION. Either Party may terminate the Agreement prior to the Amended Expiration Date by delivering
written notice of termination to the other Party, which termination will be effective at the conclusion of the last day of the
month immediately following the month during which the terminating Party delivers notice of termination.

FATRIGRE v
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3. REPRESENTATIONS AND WARRANTIES. Each Party represents and warrants to the other Party that (i) such Party
has full power and authority to enter into this Amendment and to consummate the transactions contemplated by this
Amendment, (i) such Party has duly and validly authorized, executed, and delivered this Amendment, and (i) the
Agreement is valid and enforceable against such Party and all third parties it purports to bind according to its terms.

4, INDEPENDENT CONTRACTOR. EUS is an independent contractor of the City and not an agent, authority, board,
partner, joint venturer, co-owner, joint-employer, affiliate, or any other relationship other than an independent contractor.

5. RELEASE.

51 The City, on behalf of (i) itself, (ii) all of its direct, indirect, affiliated, present, and future agencies,
authorities, boards, and departments, both governmental and quasi-governmental (including any public corparations or
other entities incorporated, organized, or formed for the purpose of acquiring, constructing, extending, improving,
operating, maintaining, managing, owning, performing, or servicing any governmental or gquasi-governmental functions
(including water and sewer utilities functions)), and (iii) all of their respective officers, directors, agents, employees,
successors, and assigns (collectively, “City Parties”), irrevocably and unconditionally releases, remises, acquits and
discharges EUS, EUS’s affiliates and subsidiaries, and all of their respective officers, directars, managers, agents, employees,
shareholders; members, insurers, attorneys, representatives, successors, and assigns (collectively, “EUS Parties”) from all
claims, causes of action, suits, lawsuits, actions, proceedings, demands, and disputes, whether at law or in equity, whether
based in contract, tort, or otherwise, and whether arising under common law, statute, or otherwise (collectively, “Claims”),
and all damages, injuries, losses, liabilities, issues, expenses, fees, and costs (including attorneys’ fees and other legal fees,
costs, and expenses), penalties (administrative and otherwise), fines, relief, and remedies, whether at law or in equity,
whether based in contract, tort, or otherwise, and whether arising under common law, statute, or any other source
(collectively, “Damages”), which any City Party may now have or ever have had, whether presently known or unknown,
whether presently discoverable or undiscoverable, and whether contingent or ripe, against any of the EUS Parties arising
or accruing from the beginning of time until and through the Effective Date, including any Claims and Damages arising out
of, or relating to, (i} the Original Agreement, (ii} the Replacement Agreement, (iii) the Agreement, or (iv) the operation,
maintenance, management, or other servicing of the Systems.

5.2 No City Party shall sue or assert any Claim or assist any third party to sue or assert any Claim against any
EUS Party arising out of, or relating to, the matters released in this Amendment. The City Parties waive all rights to rescind
or challenge this Amendment.

5.3 This Amendment may be pleaded as a full and complete defense to, and may be used as the basis for an
injunction against, any Claim that may be instituted, filed, prosecuted, or attempted by a City Party in breach, violation, or
contravention of this Amendment.

6. CAPTIONS AND HEADINGS. Captions and section headings in the Agreement are for convenience and reference
purposes only and shall not be used to define, construe, or modify the Agreement’s terms.

7. SEVERABILITY. If any provision of the Agreement shall be invalid, illegal, or unenforceable to any extent, the
Agreement will not be invalid, illegal, or unenforceable as a whole; instead, the provision will be severed and deleted from
the Agreement to the extent invalid, illegal, or unenforceable. The remainder of the Agreement will not be affected by such
provision's invalidity, illegality, or unenforceability and will be enforced to the greatest extent applicable law allows.

8. INTERPRETATION. As used in this Amendment, the words "will" and "shall" will be deemed mandatory and
imperative in their construction, meaning, and intent.

9, AFFIRMATION. The Parties affirm and confirm that the facts stated in the recitals to this Amendment are true,
accurate, and complete.

FATRIGRE v
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10. SURVIVAL. The provisions of the Agreement that, by their nature, are intended to survive the expiration or earlier
termination of the Agreement will survive the expiration or earlier termination of the Agreement, including the
indemnification obligations and representations and warranties of each Party. Notwithstanding anything to the contrary in
the preceding sentence, no Claims or Damages released pursuant to Section 5 of this Amendment will survive the execution
and delivery of this Amendment.

11. FURTHER ASSURANCES. Each Party will promptly execute and deliver to the other Party such documents and
perform such acts as may be necessary to give full effect to the terms of the Agreement.

12. EFFECT OF AMENDMENT. This Amendment will be binding only when signed by both Parties. Neither this
Amendment nor the Agreement may be modified, supplemented, or amended, except in a writing signed by both Parties.
Except as expressly amended in this Amendment, the Replacement Agreement is unchanged and remains in full force and
effect.

13. INSTRUMENT PRECEDENCE. If a conflict or inconsistency exists between the Replacement Agreement’s terms and
this Amendment’s terms, this Amendment’s terms will (i) take precedence over the Replacement Agreement's conflicting
or inconsistent terms and (ii) govern and control.

14. NOTICES. Any notice required or permitted to be given under this Amendment must be in writing and will be
deemed validly given and delivered if deposited in the United States Mail, by registered or certified mail with return receipt
requested, and properly addressed to the other Party at the following addresses: if to the City: 100 Front Street, Uniontown,
Alabama 36786, Attention: Mayor; and, if to EUS: 206-A Oak Mountain Circle, Pelham, Alabama 35124, Attention:
Operations Manager.

15. ASSIGNMENT. The City may not assign this Agreement, either in whole or in part, without EUS's prior written
consent, which consent EUS may withhold, deny, or condition in its sole discretion. Notwithstanding the preceding
sentence, the City may assign this Agreement to the Waterworks and Sewer Board of the City of Uniontown, a public
corporation incorporated under Alabama law, without EUS's prior consent but with prior written notice to EUS.

16. ENTIRE AGREEMENT. This Amendment is incorporated into, and made a part of, the Replacement Agreement by
this reference. The Parties ratify and confirm the validity and effect of the Agreement. The Agreement is the Parties’ entire
understanding and agreement relating to its subject matter and supersedes all prior and contemporaneous understandings
and agreements, both oral and written, relating to its subject matter (including the Original Agreement).

[Remainder of page left blank intentionally, Signature page follows.]
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[Signature page to Amendment to Water and Wastewater Systems Service Agreement]

IN WITNESS OF THIS AMENDMENT, the Parties have signed this Amendment effective as of the Effective Date,

EOS UTILITY SERVICES, LLC

By:
Name:
Title:

CITY OF UNIONTOWN, ALABAMA

By:
Name:
Title:

F2IR16RE v
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AMENDMENT
TO
WATER AND WASTEWATER SYSTEMS SERVICE AGREEMENT

This AMENDMENT TO WATER AND WASTEWATER SYSTEMS SERVICE AGREEMENT (“Amendment”), dated and effective
as of October 18, 2019 (“Effective Date”), is between the CITY OF UNIONTOWN, ALABAMA (“City”) and EOS UTILITY
SERVICES, LLC (“EUS”). This Amendment refers to the City and EUS each as “Party” and together as “Parties.”

RECITALS:

A. In October 2012, the Parties entered into a Water and Wastewater Systems Service Agreement [“Original
Agreement”) pursuant to which the City engaged EUS as an independent contractor to operate, maintain, and manage the
City’s water and wastewater systems ("Systems”).

B. The Original Agreement expired according to its terms during 2016.

C. In October 2016, the Parties entered into a new Water and Wastewater Systems Service Agreement
(“Replacement Agreement”) pursuant to which the City again engaged EUS as an independent contractor to operate,
maintain, and manage the Systems.

D. The Replacement Agreement superseded and replaced the Original Agreement.

E. The Replacement Agreement’s term commenced October 18, 2016 and expired October 17, 2019 (“Original
Expiration Date”).

F. Pursuant to Article 3.1 of the Replacement Agreement, either Party could terminate the Replacement Agreement
without cause by providing sixty (60) days prior written notice to the other Party.

G. By letter dated August 7, 2019, EUS notified the City that (i) EUS would not renew the Replacement Agreement
beyond the Original Expiration Date and (ii) the Replacement Agreement would terminate according to its terms at the
conclusion of the Original Expiration Date.

H, In order to assist and give the City additional time to engage a replacement contractor for EUS, the City has
requested that EUS continue to operate, maintain, and manage the Systems under the Replacement Agreement beyond
the Original Expiration Date on a month-to-month basis until {aruasyMarch 31, 2020 (“Amended Expiration Date”); and,
as a convenience to the City, EUS is willing to continue to operate, maintain, and manage the Systems under the
Replacement Agreement as amended by this Amendment (the Replacement Agreement, together with this Amendment,
“Agreement”) through the Amended Expiration Date, upon the terms and conditions in this Amendment.

ACCORDINGLY, in consideration of the premises and other good and valuable consideration, the receipt and sufficiency of
which the Parties acknowledge, the Parties agree as follows:

1. AMENDMENT OF TERM. Notwithstanding anything in Article 3.1 or any other provision of the Replacement
Agreement to the contrary, the Agreement’s term shall continue in effect beyond the Original Expiration Date and remain
in effect on a month-to-month basis through the Amended Expiration Date. The Agreement will terminate automatically
and without additional action of the Parties at the conclusion of the Amended Expiration Date. Following the Amended
Expiration Date, EUS will not perform any additional services under the Agreement and will have no further obligations or
duties with respect to the operation, maintenance, management, or other servicing of the Systems,

2 TERMINATION. Either Party may terminate the Agreement prior to the Amended Expiration Date by delivering
written notice of termination to the other Party, which termination will be effective at the conclusion of the last day of the
month immediately following the month during which the terminating Party delivers notice of termination.

(2T BAGHR o
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3. REPRESENTATIONS AND WARRANTIES. Each Party represents and warrants to the other Party that (i) such Party
has full power and authority to enter into this Amendment and to consummate the transactions contemplated by this
Amendment, (i) such Party has duly and validly authorized, executed, and delivered this Amendment, and (ii) the
Agreement is valid and enforceable against such Party and all third parties it purports to bind according to its terms.

4, INDEPENDENT CONTRACTOR. EUS is an independent contractor of the City and not an agent, authority, board,
partner, joint venturer, co-owner, joint-employer, affiliate, or any other relationship other than an independent contractor.

5. RELEASE.

5.1 The City, on behalf of (i) itself, (i) all of its direct, indirect, affiliated, present, and future agencies,
authorities, boards, and departments, both governmental and quasi-governmental (including any public corporations or
other entities incorporated, organized, or formed for the purpose of acquiring, constructing, extending, improving,
operating, maintaining, managing, owning, performing, or servicing any governmental or quasi-governmental functions
(including water and sewer utilities functions)), and (iii) all of their respective officers, directors, agents, employees,
successors, and assigns (collectively, “City Partias”), irrevocably and unconditionally releases, remises, acquits and
discharges EUS, EUS’s affiliates and subsidiaries, and all of their respective officers, directors, managers, agents, employees,
shareholders, members, insurers, attorneys, representatives, successors, and assigns (collectively, “EUS Parties”) from all
claims, causes of action, suits, lawsuits, actions, proceedings, demands, and disputes, whether at law or in equity, whether
based in contract, tort, or otherwise, and whether arising under common law, statute, or otherwise (collectively, “Claims”),
and all damages, injuries, losses, liabilities, issues, expenses, fees, and costs (including attorneys’ fees and other legal fees,
costs, and expenses), penalties (administrative and otherwise), fines, relief, and remedies, whether at law or in equity,
whether based in contract, tort, or otherwise, and whether arising under common law, statute, or any other source
(collectively, “Damages”), which any City Party may now have or ever have had, whether presently known or unknown,
whether presently discoverable or undiscoverable, and whether contingent or ripe, against any of the EUS Parties arising
or accruing from the beginning of time until and through the Effective Date, including any Claims and Damages arising out
of, or relating to, (i) the Original Agreement, (ii} the Replacement Agreement, (iii) the Agreement, or (iv) the operation,
maintenance, management, or other servicing of the Systems.

52 No City Party shall sue or assert any Claim or assist any third party to sue or assert any Claim against any
EUS Party arising out of, or relating to, the matters released in this Amendment. The City Parties waive all rights to rescind
or challenge this Amendment.

5.3 This Amendment may be pleaded as a full and complete defense to, and may be used as the basis for an
injunction against, any Claim that may be instituted, filed, prosecuted, or attempted by a City Party in breach, violation, or
contravention of this Amendment,

6. CAPTIONS AND HEADINGS. Captions and section headings in the Agreement are for convenience and reference
purposes only and shall not be used to define, construe, or modify the Agreement’s terms,

7s SEVERABILITY. If any provision of the Agreement shall be invalid, illegal, or unenforceable to any extent, the
Agreement will not be invalid, illegal, or unenforceable as a whole; instead, the provision will be severed and deleted from
the Agreement to the extent invalid, illegal, or unenforceable. The remainder of the Agreement will not be affected by such
provision’s invalidity, illegality, or unenforceability and will be enforced to the greatest extent applicable law allows.

8. INTERPRETATION. As used in this Amendment, the words "will" and "shall" will be deemed mandatory and
imperative in their construction, meaning, and intent.

9, AFFIRMATION. The Parties affirm and confirm that the facts stated in the recitals to this Amendment are true,
accurate, and complete.

(2T BAGHR o
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10. SURVIVAL. The provisions of the Agreement that, by their nature, are intended to survive the expiration or earlier
termination of the Agreement will survive the expiration or earlier termination of the Agreement, including the
indemnification obligations and representations and warranties of each Party. Notwithstanding anything to the contrary in
the preceding sentence, no Claims or Damages released pursuant to Section 5 of this Amendment will survive the execution
and delivery of this Amendment,

11. FURTHER ASSURANCES. Each Party will promptly execute and deliver to the other Party such documents and
perform such acts as may be necessary to give full effect to the terms of the Agreement.

12. EFFECT OF AMENDMENT. This Amendment will be binding only when signed by both Parties. Neither this
Amendment nor the Agreement may be modified, supplemented, or amended, except in a writing signed by both Parties.
Except as expressly amended in this Amendment, the Replacement Agreement is unchanged and remains in full force and
effect.

13. INSTRUMENT PRECEDENCE. If a conflict or inconsistency exists between the Replacement Agreement’s terms and
this Amendment’s terms, this Amendment’s terms will (i) take precedence over the Replacement Agreement's conflicting
or inconsistent terms and (ii) govern and control.

14, NOTICES. Any notice required or permitted to be given under this Amendment must be in writing and will be
deemed validly given and delivered if deposited in the United States Mail, by registered or certified mail with return receipt
requested, and properly addressed to the other Party at the following addresses: if to the City: 100 Front Street, Uniontown,
Alabama 36786, Attention: Mayor; and, if to EUS: 206-A Oak Mountain Circle, Pelham, Alabama 35124, Attention:
Operations Manager.

15. ASSIGNMENT. The City may not assign this Agreement, either in whole or in part, without EUS's prior written
consent, which consent EUS may withhold, deny, or condition in its sole discretion. Notwithstanding the preceding
sentence, the City may assign this Agreement to the Waterworks and Sewer Board of the City of Uniontown, a public
corporation incorporated under Alabama law, without EUS's prior consent but with prior written notice to EUS.

16. ENTIRE AGREEMENT. This Amendment is incorporated into, and made a part of, the Replacement Agreement by
this reference. The Parties ratify and confirm the validity and effect of the Agreement. The Agreement is the Parties’ entire
understanding and agreement relating to its subject matter and supersedes all prior and contemporaneous understandings
and agreements, both oral and written, relating to its subject matter (including the Original Agreement).

[Remzinder of page left blank intentionally. Signature page follows.]
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[Signature page to Amendment to Water and Wastewater Systems Service Agreement]

IN WITNESS OF THIS AMENDMENT, the Parties have signed this Amendment effective as of the Effective Date,

EOS UTILITY SERVICES, LLC

By:
Name:
Title:

CITY OF UNIONTOWN, ALABAMA

By:
Name:
Title:

F21RA688 v
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AMENDMENT
TO
WATER AND WASTEWATER SYSTEMS SERVICE AGREEMENT

This AMENDMENT TO WATER AND WASTEWATER SYSTEMS SERVICE AGREEMENT (“Amendment”), dated and effective
as of October 18, 2019 (“Effective Date”), is between the CITY OF UNIONTOWN, ALABAMA (“City”) and EOS UTILITY
SERVICES, LLC (“EUS”). This Amendment refers to the City and EUS each as “Party” and together as “Parties.”

RECITALS:

A. In October 2012, the Parties entered into a Water and Wastewater Systems Service Agreement (“Original
Agreement”) pursuant to which the City engaged EUS as an independent contractor to operate, maintain, and manage the
City's water and wastewater systems ("Systems”).

B. The Original Agreement expired according to its terms during 2016.

t In October 2016, the Parties entered into a new Water and Wastewater Systems Service Agreement
(“Replacement Agreement”) pursuant te which the City again engaged EUS as an independent contractor to operate,
maintain, and manage the Systems.

D. The Replacement Agreement superseded and replaced the Original Agreement.

E. The Replacement Agreement’s term commenced October 18, 2016 and expired October 17, 2019 (“Original
Expiration Date”).

F. Pursuant to Article 3.1 of the Replacement Agreement, either Party could terminate the Replacement Agreement
without cause by providing sixty {60) days prior written notice to the other Party.

G. By letter dated August 7, 2019, EUS notified the City that (i) EUS would not renew the Replacement Agreement
beyond the Original Expiration Date and (ii) the Replacement Agreement would terminate according to its terms at the
conclusion of the Original Expiration Date.

H. In order to assist and give the City additional time to engage a replacement contractor for EUS, the City has
requested that EUS continue to operate, maintain, and manage the Systems under the Replacement Agreement beyond
the Original Expiration Date on a month-to-month basis until January 31, 2020 (“Amended Expiration Date”); and, as a
convenience to the City, EUS is willing to continue to operate, maintain, and manage the Systems under the Replacement
Agreement as amended by this Amendment (the Replacement Agreement, together with this Amendment, “Agreement”)
through the Amended Expiration Date, upon the terms and conditions in this Amendment.

ACCORDINGLY, in consideration of the premises and other good and valuable consideration, the receipt and sufficiency of
which the Parties acknowledge, the Parties agree as follows:

1. AMENDMENT OF TERM. Notwithstanding anything in Article 3.1 or any other provision of the Replacement
Agreement to the contrary, the Agreement’s term shall continue in effect beyond the Qriginal Expiration Date and remain
in effect on a month-to-month basis through the Amended Expiration Date. The Agreement will terminate automatically
and without additional action of the Parties at the conclusion of the Amended Expiration Date. Following the Amended
Expiration Date, EUS will not perform any additional services under the Agreement and will have no further obligations or
duties with respect to the operation, maintenance, management, or other servicing of the Systems.

& TERMINATION. Either Party may terminate the Agreement prior to the Amended Expiration Date by delivering
written notice of termination to the other Party, which termination will be effective at the conclusion of the last day of the
month immediately following the month during which the terminating Party delivers notice of termination.

FATRIGRR v2
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3. REPRESENTATIONS AND WARRANTIES. Each Party represents and warrants to the other Party that (i) such Party
has full power and authority to enter into this Amendment and to consummate the transactions contemplated by this
Amendment, (i) such Party has duly and validly authorized, executed, and delivered this Amendment, and (i) the
Agreement is valid and enforceable against such Party and all third parties it purports to bind according to its terms.

4, INDEPENDENT CONTRACTOR. EUS is an independent contractor of the City and not an agent, authority, board,
partner, joint venturer, co-owner, joint-employer, affiliate, or any other relationship other than an independent contractor.

5. RELEASE.

51 The City, on behalf of (i) itself, (ii) all of its direct, indirect, affiliated, present, and future agencies,
authorities, boards, and departments, both governmental and quasi-governmental (including any public corparations or
other entities incorporated, organized, or formed for the purpose of acquiring, constructing, extending, improving,
operating, maintaining, managing, owning, performing, or servicing any governmental or gquasi-governmental functions
(including water and sewer utilities functions)), and (iii) all of their respective officers, directors, agents, employees,
successors, and assigns (collectively, “City Parties”), irrevocably and unconditionally releases, remises, acquits and
discharges EUS, EUS’s affiliates and subsidiaries, and all of their respective officers, directars, managers, agents, employees,
shareholders; members, insurers, attorneys, representatives, successors, and assigns (collectively, “EUS Parties”) from all
claims, causes of action, suits, lawsuits, actions, proceedings, demands, and disputes, whether at law or in equity, whether
based in contract, tort, or otherwise, and whether arising under common law, statute, or otherwise (collectively, “Claims”),
and all damages, injuries, losses, liabilities, issues, expenses, fees, and costs (including attorneys’ fees and other legal fees,
costs, and expenses), penalties (administrative and otherwise), fines, relief, and remedies, whether at law or in equity,
whether based in contract, tort, or otherwise, and whether arising under common law, statute, or any other source
(collectively, “Damages”), which any City Party may now have or ever have had, whether presently known or unknown,
whether presently discoverable or undiscoverable, and whether contingent or ripe, against any of the EUS Parties arising
or accruing from the beginning of time until and through the Effective Date, including any Claims and Damages arising out
of, or relating to, (i} the Original Agreement, (ii} the Replacement Agreement, (iii) the Agreement, or (iv) the operation,
maintenance, management, or other servicing of the Systems.

5.2 No City Party shall sue or assert any Claim or assist any third party to sue or assert any Claim against any
EUS Party arising out of, or relating to, the matters released in this Amendment. The City Parties waive all rights to rescind
or challenge this Amendment.

5.3 This Amendment may be pleaded as a full and complete defense to, and may be used as the basis for an
injunction against, any Claim that may be instituted, filed, prosecuted, or attempted by a City Party in breach, violation, or
contravention of this Amendment.

6. CAPTIONS AND HEADINGS. Captions and section headings in the Agreement are for convenience and reference
purposes only and shall not be used to define, construe, or modify the Agreement’s terms.

7. SEVERABILITY. If any provision of the Agreement shall be invalid, illegal, or unenforceable to any extent, the
Agreement will not be invalid, illegal, or unenforceable as a whole; instead, the provision will be severed and deleted from
the Agreement to the extent invalid, illegal, or unenforceable. The remainder of the Agreement will not be affected by such
provision's invalidity, illegality, or unenforceability and will be enforced to the greatest extent applicable law allows.

8. INTERPRETATION. As used in this Amendment, the words "will" and "shall" will be deemed mandatory and
imperative in their construction, meaning, and intent.

9, AFFIRMATION. The Parties affirm and confirm that the facts stated in the recitals to this Amendment are true,
accurate, and complete.
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10. SURVIVAL. The provisions of the Agreement that, by their nature, are intended to survive the expiration or earlier
termination of the Agreement will survive the expiration or earlier termination of the Agreement, including the
indemnification obligations and representations and warranties of each Party. Notwithstanding anything to the contrary in
the preceding sentence, no Claims or Damages released pursuant to Section 5 of this Amendment will survive the execution
and delivery of this Amendment.

11. FURTHER ASSURANCES. Each Party will promptly execute and deliver to the other Party such documents and
perform such acts as may be necessary to give full effect to the terms of the Agreement.

12. EFFECT OF AMENDMENT. This Amendment will be binding only when signed by both Parties. Neither this
Amendment nor the Agreement may be modified, supplemented, or amended, except in a writing signed by both Parties.
Except as expressly amended in this Amendment, the Replacement Agreement is unchanged and remains in full force and
effect.

13. INSTRUMENT PRECEDENCE. If a conflict or inconsistency exists between the Replacement Agreement’s terms and
this Amendment’s terms, this Amendment’s terms will (i) take precedence over the Replacement Agreement's conflicting
or inconsistent terms and (ii) govern and control.

14. NOTICES. Any notice required or permitted to be given under this Amendment must be in writing and will be
deemed validly given and delivered if deposited in the United States Mail, by registered or certified mail with return receipt
requested, and properly addressed to the other Party at the following addresses: if to the City: 100 Front Street, Uniontown,
Alabama 36786, Attention: Mayor; and, if to EUS: 206-A Oak Mountain Circle, Pelham, Alabama 35124, Attention:
Operations Manager.

15. ASSIGNMENT. The City may not assign this Agreement, either in whole or in part, without EUS's prior written
consent, which consent EUS may withhold, deny, or condition in its sole discretion. Notwithstanding the preceding
sentence, the City may assign this Agreement to the Waterworks and Sewer Board of the City of Uniontown, a public
corporation incorporated under Alabama law, without EUS's prior consent but with prior written notice to EUS.

16. ENTIRE AGREEMENT. This Amendment is incorporated into, and made a part of, the Replacement Agreement by
this reference. The Parties ratify and confirm the validity and effect of the Agreement. The Agreement is the Parties’ entire
understanding and agreement relating to its subject matter and supersedes all prior and contemporaneous understandings
and agreements, both oral and written, relating to its subject matter (including the Original Agreement).

[Remainder of page left blank intentionally, Signature page follows.]
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[Signature page to Amendment to Water and Wastewater Systems Service Agreement]

IN WITNESS OF THIS AMENDMENT, the Parties have signed this Amendment effective as of the Effective Date,

EOS UTILITY SERVICES, LLC

By:
Name:
Title:

CITY OF UNIONTOWN, ALABAMA

By:
Name:
Title:

F2IR16RE v2
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MEETINGS OF THE
BOARD OF DIRECTORS

1. Regular meetings of the board may be held upon the posting of notice consistent with
the Alabama Open Meetings Act (Ala. Code Section 36-25A-1 et seq.) at such time and
place as shall be consistent with the Act as determined by the Board.

2. Special meetings of the board may be called by the chairman on one day’s notice to
each member of the board. Special meetings may be called by any two members of the
board upon one day’s notice to each member of the board. In any event, notice shall be
consistent in all cases with the Alabama Open Meetings Act. Notice of special meetings
shall be posted as soon as practicable after the meeting is called and in no event less than
24 hours before the meeting is scheduled to begin unless such notice is prevented by
emergency circumstances requiring immediate action to avoid physical injury to persons
or damage to property; or relates to a meeting to be held solely to accept the resignation
of a public official or employee. In such situations, notice shall be given as soon as
practical, but in no case less than one hour before the meeting is to begin. Posted notice
pursuant to this section shall include the time, date, and place of meeting. If a preliminary
agenda is created, it shall be posted as soon as practicable. If a preliminary agenda is not
available, the posted notice shall include a general description of the nature and purpose
of the meeting.

3. At all meetings of the board, a majority thereof shall be necessary and sufficient to
constitute a quorum for the transaction of business, and the act of a majority of the
members of the board present at any meeting at which there 1s a quorum shall be the act
of the board.

OFFICERS

1. The officers of the corporation shall be chosen by the board of directors and shall
consist of a chairman of the board, a vice chairman of the board, a secretary of the
corporation, and a treasurer of the corporation. The chairman and vice chairman of the
board must be members of the board, and said offices shall not be held by the same
member. The secretary and the treasurer of the corporation shall also be members of the
board and said offices may be held by the same person or different persons.

2. The board may appoint such employees and agents as it may deem necessary, who

shall hold their offices for such terms and shall exercise such powers and perform such
duties as shall be determined from time to time by the board.
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3. The salaries of the directors of the board shall comport at all times with State law; thus,
they are subject to approval by the governing body of the municipality as prescribed by
law. The salaries of employees and agents of the corporation shall be fixed by the board.

4. The officers of the corporation shall hold office until their successors are chosen and
qualified in their stead. Any officer elected or appointed by the board may be removed at

any time by the affirmative vote of a majority of the whole board.

CHAIRMAN OF THE BOARD

1. The chairman of the board shall be the executive officer of the corporation. He/she
shall preside at all meetings of the board and see that all orders and recommendations of
the board are carried into effect. He/she shall execute all contracts of the corporation.

THE VICE CHAIRMAN

1. The vice chairman of the board shall have the same powers and duties as the chairman
except that he/she shall preside at meetings of the board only in the absence of the
chairman. In the event the chairman refuses to sign a document approved by the majority
of the Board, or execute some other ministerial function, the vice chairman may sign or
execute the same in his stead.

THE SECRETARY

1. The secretary of the corporation shall attend all sessions of the board and record the
minutes of all proceedings thereof in a book to be kept for that purpose. He/she shall
give, or cause to be given, notice of all meetings of the board. He/she shall keep in safe
custody the seal of the corporation and, when authorized by the board, shall affix the
same to any instrument requiring it and shall attest it. He/she shall perform such other
duties as may be prescribed by the board.

THE TREASURER

1. The treasurer of the corporation shall be the custodian of all funds of the corporation
and shall withdraw and expend the same from time to time as may be authorized by the
board. He/she shall perform such other duties as may be prescribed by the board.

DUTIES OF OFFICERS
MAY BE DELEGATED
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1. In case of the absence of any officer of the corporation, or for any other reason that the
board may deem sufficient, the board may delegate, for the time being, the powers and
duties, or any of them, of such officer to any other officer, provided that a majority of the
entire board concurs therein.

CHECKS

1. All checks or demands for money or notes of the corporation shall be signed by such
officer or officers as the board may from time to time designate. Two signatures shall be
required for all checks.

FISCAL YEAR

1. Fiscal year shall begin on October 1 and end on September 30.
NOTICES

1. Whenever under the provisions of these bylaws notice is required to be given to any
director, such notice must be given to him/her in person unless he is absent from the City
of Uniontown, Alabama, in which event such notice may be given by facsimile,
registered letter, telegram or by electronic mail.

2. Any director may waive any notice required to be given under these bylaws, either
before or after the meeting of which notice is required to be given.

AMENDMENTS

1. These bylaws may be altered or amended by the affirmative vote of a majority of the
members of the board at any regular meeting of the board or special meeting of the board
if notice of the proposed alteration or amendment be contained in the notice of such
meeting.

2. For as long as the corporation shall utilize USDA funding for the intended purpose(s),
whether via grant or loan, any proposed alteration or amendment shall be provided in
writing to the USDA prior to the meeting in which the vote on the amendment is set to
take place. Notice of alteration or amendment to these bylaws must be placed in the
normal place or bulletin board at the business office for the corporation.
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AMENDMENT
TO
WATER AND WASTEWATER SYSTEMS SERVICE AGREEMENT

This AMENDMENT TO WATER AND WASTEWATER SYSTEMS SERVICE AGREEMENT (“Amendment”), dated and effective
as of October 18, 2019 (“Effective Date”), is between the CITY OF UNIONTOWN, ALABAMA (“City”) and EOS UTILITY
SERVICES, LLC (“EUS”). This Amendment refers to the City and EUS each as “Party” and together as “Parties.”

RECITALS:

A. In October 2012, the Parties entered into a Water and Wastewater Systems Service Agreement (“Original
Agreement”) pursuant to which the City engaged EUS as an independent contractor to operate, maintain, and manage the
City's water and wastewater systems ("Systems”).

B. The Original Agreement expired according to its terms during 2016.

t In October 2016, the Parties entered into a new Water and Wastewater Systems Service Agreement
(“Replacement Agreement”) pursuant te which the City again engaged EUS as an independent contractor to operate,
maintain, and manage the Systems.

D. The Replacement Agreement superseded and replaced the Original Agreement.

E. The Replacement Agreement’s term commenced October 18, 2016 and expired October 17, 2019 (“Original
Expiration Date”).

F. Pursuant to Article 3.1 of the Replacement Agreement, either Party could terminate the Replacement Agreement
without cause by providing sixty {60) days prior written notice to the other Party.

G. By letter dated August 7, 2019, EUS notified the City that (i) EUS would not renew the Replacement Agreement
beyond the Original Expiration Date and (ii) the Replacement Agreement would terminate according to its terms at the
conclusion of the Original Expiration Date.

H. In order to assist and give the City additional time to engage a replacement contractor for EUS, the City has
requested that EUS continue to operate, maintain, and manage the Systems under the Replacement Agreement beyond
the Original Expiration Date on a month-to-month basis until March 31, 2020 (“Amended Expiration Date”); and, as a
convenience to the City, EUS is willing to continue to operate, maintain, and manage the Systems under the Replacement
Agreement as amended by this Amendment (the Replacement Agreement, together with this Amendment, “Agreement”)
through the Amended Expiration Date, upon the terms and conditions in this Amendment.

ACCORDINGLY, in consideration of the premises and other good and valuable consideration, the receipt and sufficiency of
which the Parties acknowledge, the Parties agree as follows:

1. AMENDMENT OF TERM. Notwithstanding anything in Article 3.1 or any other provision of the Replacement
Agreement to the contrary, the Agreement’s term shall continue in effect beyond the Qriginal Expiration Date and remain
in effect on a month-to-month basis through the Amended Expiration Date. The Agreement will terminate automatically
and without additional action of the Parties at the conclusion of the Amended Expiration Date. Following the Amended
Expiration Date, EUS will not perform any additional services under the Agreement and will have no further obligations or
duties with respect to the operation, maintenance, management, or other servicing of the Systems.

& TERMINATION. Either Party may terminate the Agreement prior to the Amended Expiration Date by delivering
written notice of termination to the other Party, which termination will be effective at the conclusion of the last day of the
month immediately following the month during which the terminating Party delivers notice of termination.
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3. REPRESENTATIONS AND WARRANTIES. Each Party represents and warrants to the other Party that (i) such Party
has full power and authority to enter into this Amendment and to consummate the transactions contemplated by this
Amendment, (i) such Party has duly and validly authorized, executed, and delivered this Amendment, and (i) the
Agreement is valid and enforceable against such Party and all third parties it purports to bind according to its terms.

4, INDEPENDENT CONTRACTOR. EUS is an independent contractor of the City and not an agent, authority, board,
partner, joint venturer, co-owner, joint-employer, affiliate, or any other relationship other than an independent contractor.

5. RELEASE.

51 The City, on behalf of (i) itself, (ii) all of its direct, indirect, affiliated, present, and future agencies,
authorities, boards, and departments, both governmental and quasi-governmental (including any public corparations or
other entities incorporated, organized, or formed for the purpose of acquiring, constructing, extending, improving,
operating, maintaining, managing, owning, performing, or servicing any governmental or gquasi-governmental functions
(including water and sewer utilities functions)), and (iii) all of their respective officers, directors, agents, employees,
successors, and assigns (collectively, “City Parties”), irrevocably and unconditionally releases, remises, acquits and
discharges EUS, EUS’s affiliates and subsidiaries, and all of their respective officers, directars, managers, agents, employees,
shareholders; members, insurers, attorneys, representatives, successors, and assigns (collectively, “EUS Parties”) from all
claims, causes of action, suits, lawsuits, actions, proceedings, demands, and disputes, whether at law or in equity, whether
based in contract, tort, or otherwise, and whether arising under common law, statute, or otherwise (collectively, “Claims”),
and all damages, injuries, losses, liabilities, issues, expenses, fees, and costs (including attorneys’ fees and other legal fees,
costs, and expenses), penalties (administrative and otherwise), fines, relief, and remedies, whether at law or in equity,
whether based in contract, tort, or otherwise, and whether arising under common law, statute, or any other source
(collectively, “Damages”), which any City Party may now have or ever have had, whether presently known or unknown,
whether presently discoverable or undiscoverable, and whether contingent or ripe, against any of the EUS Parties arising
or accruing from the beginning of time until and through the Effective Date, including any Claims and Damages arising out
of, or relating to, (i} the Original Agreement, (ii} the Replacement Agreement, (iii) the Agreement, or (iv) the operation,
maintenance, management, or other servicing of the Systems.

5.2 No City Party shall sue or assert any Claim or assist any third party to sue or assert any Claim against any
EUS Party arising out of, or relating to, the matters released in this Amendment. The City Parties waive all rights to rescind
or challenge this Amendment.

5.3 This Amendment may be pleaded as a full and complete defense to, and may be used as the basis for an
injunction against, any Claim that may be instituted, filed, prosecuted, or attempted by a City Party in breach, violation, or
contravention of this Amendment.

6. CAPTIONS AND HEADINGS. Captions and section headings in the Agreement are for convenience and reference
purposes only and shall not be used to define, construe, or modify the Agreement’s terms.

7. SEVERABILITY. If any provision of the Agreement shall be invalid, illegal, or unenforceable to any extent, the
Agreement will not be invalid, illegal, or unenforceable as a whole; instead, the provision will be severed and deleted from
the Agreement to the extent invalid, illegal, or unenforceable. The remainder of the Agreement will not be affected by such
provision's invalidity, illegality, or unenforceability and will be enforced to the greatest extent applicable law allows.

8. INTERPRETATION. As used in this Amendment, the words "will" and "shall" will be deemed mandatory and
imperative in their construction, meaning, and intent.

9, AFFIRMATION. The Parties affirm and confirm that the facts stated in the recitals to this Amendment are true,
accurate, and complete.
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10. SURVIVAL. The provisions of the Agreement that, by their nature, are intended to survive the expiration or earlier
termination of the Agreement will survive the expiration or earlier termination of the Agreement, including the
indemnification obligations and representations and warranties of each Party. Notwithstanding anything to the contrary in
the preceding sentence, no Claims or Damages released pursuant to Section 5 of this Amendment will survive the execution
and delivery of this Amendment.

11. FURTHER ASSURANCES. Each Party will promptly execute and deliver to the other Party such documents and
perform such acts as may be necessary to give full effect to the terms of the Agreement.

12. EFFECT OF AMENDMENT. This Amendment will be binding only when signed by both Parties. Neither this
Amendment nor the Agreement may be modified, supplemented, or amended, except in a writing signed by both Parties.
Except as expressly amended in this Amendment, the Replacement Agreement is unchanged and remains in full force and
effect.

13. INSTRUMENT PRECEDENCE. If a conflict or inconsistency exists between the Replacement Agreement’s terms and
this Amendment’s terms, this Amendment’s terms will (i) take precedence over the Replacement Agreement's conflicting
or inconsistent terms and (ii) govern and control.

14. NOTICES. Any notice required or permitted to be given under this Amendment must be in writing and will be
deemed validly given and delivered if deposited in the United States Mail, by registered or certified mail with return receipt
requested, and properly addressed to the other Party at the following addresses: if to the City: 100 Front Street, Uniontown,
Alabama 36786, Attention: Mayor; and, if to EUS: 206-A Oak Mountain Circle, Pelham, Alabama 35124, Attention:
Operations Manager.

15. ASSIGNMENT. The City may not assign this Agreement, either in whole or in part, without EUS's prior written
consent, which consent EUS may withhold, deny, or condition in its sole discretion. Notwithstanding the preceding
sentence, the City may assign this Agreement to the Waterworks and Sewer Board of the City of Uniontown, a public
corporation incorporated under Alabama law, without EUS's prior consent but with prior written notice to EUS.

16. ENTIRE AGREEMENT. This Amendment is incorporated into, and made a part of, the Replacement Agreement by
this reference. The Parties ratify and confirm the validity and effect of the Agreement. The Agreement is the Parties’ entire
understanding and agreement relating to its subject matter and supersedes all prior and contemporaneous understandings
and agreements, both oral and written, relating to its subject matter (including the Original Agreement).

[Remainder of page left blank intentionally, Signature page follows.]
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[Signature page to Amendment to Water and Wastewater Systems Service Agreement]

IN WITNESS OF THIS AMENDMENT, the Parties have signed this Amendment effective as of the Effective Date,

EOS UTILITY SERVICES, LLC

By:
Name:
Title:

CITY OF UNIONTOWN, ALABAMA

By:
Name:
Title:
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AMENDMENT
TO
WATER AND WASTEWATER SYSTEMS SERVICE AGREEMENT

This AMENDMENT TO WATER AND WASTEWATER SYSTEMS SERVICE AGREEMENT (“Amendment”), dated and effective
as of October 18, 2019 (“Effective Date”), is between the CITY OF UNIONTOWN, ALABAMA (“City”) and EOS UTILITY
SERVICES, LLC (“EUS”). This Amendment refers to the City and EUS each as “Party” and together as “Parties.”

RECITALS:

A. In October 2012, the Parties entered into a Water and Wastewater Systems Service Agreement (“Original
Agreement”) pursuant to which the City engaged EUS as an independent contractor to operate, maintain, and manage the
City's water and wastewater systems ("Systems”).

B. The Original Agreement expired according to its terms during 2016.

t In October 2016, the Parties entered into a new Water and Wastewater Systems Service Agreement
(“Replacement Agreement”) pursuant te which the City again engaged EUS as an independent contractor to operate,
maintain, and manage the Systems.

D. The Replacement Agreement superseded and replaced the Original Agreement.

E. The Replacement Agreement’s term commenced October 18, 2016 and expired October 17, 2019 (“Original
Expiration Date”).

F. Pursuant to Article 3.1 of the Replacement Agreement, either Party could terminate the Replacement Agreement
without cause by providing sixty {60) days prior written notice to the other Party.

G. By letter dated August 7, 2019, EUS notified the City that (i) EUS would not renew the Replacement Agreement
beyond the Original Expiration Date and (ii) the Replacement Agreement would terminate according to its terms at the
conclusion of the Original Expiration Date.

H. In order to assist and give the City additional time to engage a replacement contractor for EUS, the City has
requested that EUS continue to operate, maintain, and manage the Systems under the Replacement Agreement beyond
the Original Expiration Date on a month-to-month basis until January 31, 2020 (“Amended Expiration Date”); and, as a
convenience to the City, EUS is willing to continue to operate, maintain, and manage the Systems under the Replacement
Agreement as amended by this Amendment (the Replacement Agreement, together with this Amendment, “Agreement”)
through the Amended Expiration Date, upon the terms and conditions in this Amendment.

ACCORDINGLY, in consideration of the premises and other good and valuable consideration, the receipt and sufficiency of
which the Parties acknowledge, the Parties agree as follows:

1. AMENDMENT OF TERM. Notwithstanding anything in Article 3.1 or any other provision of the Replacement
Agreement to the contrary, the Agreement’s term shall continue in effect beyond the Qriginal Expiration Date and remain
in effect on a month-to-month basis through the Amended Expiration Date. The Agreement will terminate automatically
and without additional action of the Parties at the conclusion of the Amended Expiration Date. Following the Amended
Expiration Date, EUS will not perform any additional services under the Agreement and will have no further obligations or
duties with respect to the operation, maintenance, management, or other servicing of the Systems.

& TERMINATION. Either Party may terminate the Agreement prior to the Amended Expiration Date by delivering
written notice of termination to the other Party, which termination will be effective at the conclusion of the last day of the
month immediately following the month during which the terminating Party delivers notice of termination.

FATRIGRR v2
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3. REPRESENTATIONS AND WARRANTIES. Each Party represents and warrants to the other Party that (i) such Party
has full power and authority to enter into this Amendment and to consummate the transactions contemplated by this
Amendment, (i) such Party has duly and validly authorized, executed, and delivered this Amendment, and (i) the
Agreement is valid and enforceable against such Party and all third parties it purports to bind according to its terms.

4, INDEPENDENT CONTRACTOR. EUS is an independent contractor of the City and not an agent, authority, board,
partner, joint venturer, co-owner, joint-employer, affiliate, or any other relationship other than an independent contractor.

5. RELEASE.

51 The City, on behalf of (i) itself, (ii) all of its direct, indirect, affiliated, present, and future agencies,
authorities, boards, and departments, both governmental and quasi-governmental (including any public corparations or
other entities incorporated, organized, or formed for the purpose of acquiring, constructing, extending, improving,
operating, maintaining, managing, owning, performing, or servicing any governmental or gquasi-governmental functions
(including water and sewer utilities functions)), and (iii) all of their respective officers, directors, agents, employees,
successors, and assigns (collectively, “City Parties”), irrevocably and unconditionally releases, remises, acquits and
discharges EUS, EUS’s affiliates and subsidiaries, and all of their respective officers, directars, managers, agents, employees,
shareholders; members, insurers, attorneys, representatives, successors, and assigns (collectively, “EUS Parties”) from all
claims, causes of action, suits, lawsuits, actions, proceedings, demands, and disputes, whether at law or in equity, whether
based in contract, tort, or otherwise, and whether arising under common law, statute, or otherwise (collectively, “Claims”),
and all damages, injuries, losses, liabilities, issues, expenses, fees, and costs (including attorneys’ fees and other legal fees,
costs, and expenses), penalties (administrative and otherwise), fines, relief, and remedies, whether at law or in equity,
whether based in contract, tort, or otherwise, and whether arising under common law, statute, or any other source
(collectively, “Damages”), which any City Party may now have or ever have had, whether presently known or unknown,
whether presently discoverable or undiscoverable, and whether contingent or ripe, against any of the EUS Parties arising
or accruing from the beginning of time until and through the Effective Date, including any Claims and Damages arising out
of, or relating to, (i} the Original Agreement, (ii} the Replacement Agreement, (iii) the Agreement, or (iv) the operation,
maintenance, management, or other servicing of the Systems.

5.2 No City Party shall sue or assert any Claim or assist any third party to sue or assert any Claim against any
EUS Party arising out of, or relating to, the matters released in this Amendment. The City Parties waive all rights to rescind
or challenge this Amendment.

5.3 This Amendment may be pleaded as a full and complete defense to, and may be used as the basis for an
injunction against, any Claim that may be instituted, filed, prosecuted, or attempted by a City Party in breach, violation, or
contravention of this Amendment.

6. CAPTIONS AND HEADINGS. Captions and section headings in the Agreement are for convenience and reference
purposes only and shall not be used to define, construe, or modify the Agreement’s terms.

7. SEVERABILITY. If any provision of the Agreement shall be invalid, illegal, or unenforceable to any extent, the
Agreement will not be invalid, illegal, or unenforceable as a whole; instead, the provision will be severed and deleted from
the Agreement to the extent invalid, illegal, or unenforceable. The remainder of the Agreement will not be affected by such
provision's invalidity, illegality, or unenforceability and will be enforced to the greatest extent applicable law allows.

8. INTERPRETATION. As used in this Amendment, the words "will" and "shall" will be deemed mandatory and
imperative in their construction, meaning, and intent.

9, AFFIRMATION. The Parties affirm and confirm that the facts stated in the recitals to this Amendment are true,
accurate, and complete.

FATRIGRR v2

008169



10. SURVIVAL. The provisions of the Agreement that, by their nature, are intended to survive the expiration or earlier
termination of the Agreement will survive the expiration or earlier termination of the Agreement, including the
indemnification obligations and representations and warranties of each Party. Notwithstanding anything to the contrary in
the preceding sentence, no Claims or Damages released pursuant to Section 5 of this Amendment will survive the execution
and delivery of this Amendment.

11. FURTHER ASSURANCES. Each Party will promptly execute and deliver to the other Party such documents and
perform such acts as may be necessary to give full effect to the terms of the Agreement.

12. EFFECT OF AMENDMENT. This Amendment will be binding only when signed by both Parties. Neither this
Amendment nor the Agreement may be modified, supplemented, or amended, except in a writing signed by both Parties.
Except as expressly amended in this Amendment, the Replacement Agreement is unchanged and remains in full force and
effect.

13. INSTRUMENT PRECEDENCE. If a conflict or inconsistency exists between the Replacement Agreement’s terms and
this Amendment’s terms, this Amendment’s terms will (i) take precedence over the Replacement Agreement's conflicting
or inconsistent terms and (ii) govern and control.

14. NOTICES. Any notice required or permitted to be given under this Amendment must be in writing and will be
deemed validly given and delivered if deposited in the United States Mail, by registered or certified mail with return receipt
requested, and properly addressed to the other Party at the following addresses: if to the City: 100 Front Street, Uniontown,
Alabama 36786, Attention: Mayor; and, if to EUS: 206-A Oak Mountain Circle, Pelham, Alabama 35124, Attention:
Operations Manager.

15. ASSIGNMENT. The City may not assign this Agreement, either in whole or in part, without EUS's prior written
consent, which consent EUS may withhold, deny, or condition in its sole discretion. Notwithstanding the preceding
sentence, the City may assign this Agreement to the Waterworks and Sewer Board of the City of Uniontown, a public
corporation incorporated under Alabama law, without EUS's prior consent but with prior written notice to EUS.

16. ENTIRE AGREEMENT. This Amendment is incorporated into, and made a part of, the Replacement Agreement by
this reference. The Parties ratify and confirm the validity and effect of the Agreement. The Agreement is the Parties’ entire
understanding and agreement relating to its subject matter and supersedes all prior and contemporaneous understandings
and agreements, both oral and written, relating to its subject matter (including the Original Agreement).

[Remainder of page left blank intentionally, Signature page follows.]
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[Signature page to Amendment to Water and Wastewater Systems Service Agreement]

IN WITNESS OF THIS AMENDMENT, the Parties have signed this Amendment effective as of the Effective Date,

EOS UTILITY SERVICES, LLC

By:
Name:
Title:

CITY OF UNIONTOWN, ALABAMA

By:
Name:
Title:
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DOCUMENT 104

4. As a result of that August 2015 hearing, this Court entered a final order (“Order™)
in this matter on November 20, 2015. The Court ordered, adjudged, and decreed that ADEM’s
application for an injunction was granted, and that Uniontown was enjoined from causing or
allowing unpermitted discharges. The Court also recognized the public health hazard that would
be created by immediate cessation of sewer services by Uniontown, and ordered a stay of the
injunction during which time Uniontown was required to submit to ADEM an Engineering Report
assessing alternatives to achieve compliance with the Alabama Water Pollution Control Act and
its Permit and to implement the resulting Compliance Plan. The Order required Uniontown to
maintain its systems “by any and all practical means to minimize any unpermitted discharges™ and
to “notify the public of any unpermitted discharges [...] in accordance with Permit requirements.”

5 As our Supreme Court has stated, “motions for intervention after judgment have
not been favored.” Duncan v. First Nat’'l Bank of Jasper, 573 So. 2d 270, 275 (Ala. 1990). See
also Ala. Dep’t of Envitl. Mgmt. v. James, 745 So. 2d 276, 279 (Ala. Civ. App. 1999) (trial court’s
denial of motion by county to intervene “can be clearly upheld on the basis that the motion was
untimely” where motion was filed after trial court entered judgment and county knew of litigation
long before entry of judgment, regardless of whether county was a necessary and indispensable
party) (emphasis added).

6. This Court’s Order, rendered and entered over three years ago, constituted a final
judgment in this matter because it conclusively determined all issues before the Court, leaving
nothing to be done apart from its enforcement. See Wyers v. Keenon, 762 So.2d 353, 355 (Ala.
1999) (“A judgment that declares the rights of the parties and settles the equities is final even

though the trial court envisions further proceedings to effectuate the judgment.”).
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1. Ala. Code §§ 22-22A-5(18)(b) and 22-22A-5(19) confer an unconditional right to
intervene on any person having an interest which is or may be adversely affected by an action.
See Black Warrior Riverkeeper, Inc. v. East Walker County Sewer Auth., 979 So0.2d 69 (Ala. Civ.
App. 2007). Intervenors and their members are persons within the meaning of Ala. Code § 22-
22A-5(18)(b): they demonstrate an interest that is or may be adversely affected by the City of
Uniontown’s ongoing unlawful discharges from the Uniontown Lagoon (“Lagoon™), the
Uniontown sewage collection system, and Sprayfield #1 where Uniontown land applies its
treated wastewater.

3. Intervenors’ members live, work and recreate in, on or near, or otherwise use and enjoy,
or attempt to use and enjoy, Cottonwood Creek and Freetown Creek downstream from the
Uniontown Lagoon, its collection system and Sprayfield # 1 in the past, and they intend to do so
in the future. They have a direct and beneficial interest in the continued protection,
preservation, and enhancement of the environmental, aesthetic, and recreational values in these
tributaries. The quality of these waters directly affects the recreational, aesthetic, and
environmental interests of Intervenors” members. The recreational, aesthetic, and environmental
interests of certain of Intervenors’ members have been, are being, and will be adversely affected
by Uniontown’s continued unlawful discharges at the lagoon, collection system and Sprayfield
#1 as alleged in the ADEM Petition for Finding of Contempt (Doc. 2) and the attached
Complaint in Intervention.

4. The violations alleged herein have had a detrimental impact on those Intervenors’
members' interests because the violations have adversely affected and/or diminished aquatic life
in tributaries of Cottonwood and Freetown Creeks and have made the waters less suitable for

swimming, fishing, agriculture, wading, walking, observing nature, or relaxing. These members
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would recreate more in and around Cottonwood and Freetown Creeks if these illegal discharges
of pollution ceased.
5 Intervenors have a substantial interest in stopping Uniontown’s alleged unlawful
discharges into tributaries of the Black Warrior and Alabama Rivers, which affect the health,
recreational and aesthetic values enjoyed by its members. Intervenors have a substantial interest
in protecting the public health of those who use these waters; preserving the value of these
waters as a source of recreation and habitat; and promoting the effective enforcement of State
environmental laws.
6. Intervenors attach a proposed Complaint in Intervention hereto.
7. In light of the forgoing Intervenors respectfully request that the Court

(a) grant the Motion to Intervene;

(b) accept for filing the Complaint in Intervention; and

(c) award Intervenors such other relief to which it may be entitled.

Respectfully submitted,

s/ Eva L. Dillard

Eva L. Dillard (DILO17)
Attorney for Intervenors

Black Warrior Riverkeeper, Inc.
712 37th Street South
Birmingham, AL 35222-3206
(205) 458-0095 Office

(205) 458-0094 Facsimile
edillard@blackwarriorriver.org
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CERTIFICATE OF SERVICE

I hereby certify that on April 11, 2019 I have electronically filed the foregoing with the
Clerk of the Court using the AlaFile system which will send notification of such filing to all
counsel of record.

s/ Eva L. Dillard
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(“AWPCA™), Ala. Code §§ 22-22-1 through 22-22-14. This action seeks declaratory and
injunctive relief.

Jurisdiction and Venue
2. The Alabama Department of Environmental Management (“ADEM™) previously filed
suit (Doc. 2) against the City of Uniontown (“Uniontown”) under Ala. Code §§ 22-22A-5(18)
and 22-22A-5(19) in the Circuit Court for Perry County. This court has jurisdiction under Ala.
Code §§ 22-22A-5(18) and 22-22A-5(19).
3. Ala. Code §§ 22-22A-5(18)(b) and (c), and 22-22A-5(19) authorize the state Attorney
General to bring a civil action, and to seek civil penalties or injunctive relief, for violations of
permits issued under the AWPCA for unpermitted discharges of pollutants into waters of the
state. Ala. Code §§ 22-22A-4(n) designates ADEM as the state agency responsible for
enforcement of water pollution regulations under AWPCA. The Attorney General and ADEM
brought this suit under these statutes.
4. The same code provisions also confer the right to intervene as a matter of right in an
enforcement action of this type “on any person having an interest which is or may be adversely
affected” by the action. Ala. Code §§ 22-22A-5(18) (b) and 22-22A-5(19); Black Warrior
Riverkeeper, Inc. v. East Walker County Sewer Auth., 979 So0.2d 69 (Ala. Civ. App. 2007).
Intervenors are such persons within the meaning of Ala. Code §§ 22-22A-5(18)(b) and 22-22A-
5(19).
5 Venue is appropriate in Perry County pursuant to Ala. Code §22-22A-5 because the acts,

omissions, and violations complained of herein primarily occurred in Perry County, Alabama.
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Parties
6. Plaintiff ADEM is the state environmental agency responsible for administering the
AWPCA.
T Defendant Uniontown operates the Uniontown Lagoon (“Lagoon™), a municipal

wastewater treatment system which discharges pollutants into tributaries of Cottonwood Creek
and into Freetown Creek, all of which are waters of the state. The Lagoon is less than 1,000 feet
from the Robert C. Hatch High School and less than 2,000 feet from the Uniontown Elementary
School.

8. Intervenor Riverkeeper is an Alabama nonprofit membership corporation with over 4,000
members that is dedicated to the preservation, protection and restoration of the Black Warrior
River and its tributaries. Riverkeeper actively supports effective implementation and
enforcement of environmental laws, including the AWPCA, on behalf of and for the benefit of
its members. Uniontown is in the Black Warrior River watershed. Riverkeeper has been granted
intervention by the courts in several ADEM enforcement actions in the past, working
collaboratively with all parties to reach appropriate engineering and compliance solutions. See,
e.g., ADEM v. the City of Cordova (Case No. CV-05-760) (Walker County Circuit Court); State
of Alabama ex rel Troy King, Attorney General v. Alabama Department of Corrections (Case
No. CV-05-40) (Jefferson County Circuit Court); ADEM v. the East Walker Sewer Authority
(Case No. CV-05- 623) (Walker County Circuit Court); ADEM v. Arab Sewer Board, (Case No.
CV-15-900301.00 (Marshall County Circuit Court).

9. Intervenor BBC works toward a Uniontown and Black Belt Region where all people will
unite to act in love for shared liberty and justice for all. Their officers, members and allies have

worked for clean water and working sanitation in Uniontown for over five years. To help
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forms a pond on the surface of Sprayfield #1 that chronically overflows into Freetown Creek, a
water of the state. These overflows foul Freetown Creek and its tributaries.

13.  The condition of the collection system, the Lagoon, and Sprayfield #1 pose a threat to the
health of Intervenors’ members, livestock, and wildlife, and to water quality and the environment
around them.

14.  These members are harmed aesthetically and olfactorily by the polluted runoff into area
streams and the terrible smell of the sewage overflows. Their quality of life and their livelihoods
are affected by this ongoing mess. They worry about the proximity of the collection system and
its overflows to areas where they live and work. They worry about the proximity of the Lagoon
and its overflows to areas where they live and work, as well as their nearness to Robert C. Hatch
High School and Uniontown Elementary School. They also worry about the proximity of
Sprayfield #1 and its overflows to areas where they live, work and recreate.

15.  These members are concerned about what the wastewater is doing to Cottonwood and
Freetown Creeks, as well as their tributaries. They are upset about all the ways the waste harms
their community, their quality of life, their health, their livestock, and the environment. The
wastewater overflows and runoff have diminished aquatic life in Cottonwood and Freetown
creeks, making them less suitable for fishing, agriculture, recreation, wildlife and observing
nature. These members would like to see Cottonwood and Freetown creeks protected and
cleaned up, so they can be assets for the community and all who use them downstream. These
members don’t want to live near or be degraded by the filth and pollution that the city’s failing
collection system, Lagoon, and Sprayfield #1 chronically contribute to the community. The
pollution affects their environmental, recreational, business, and aesthetic interests in having a

clean and wholesome community to live in, to recreate in, to work in and to enjoy.
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Background
16. In 2005, ADEM initiated litigation against Uniontown for violations of the AWPCA. In
2008, ADEM and the City entered into a binding Consent Order in this Court requiring
Uniontown to comply with its NPDES Permit, No. AL0063657 (*“the Permit”) by 2011. Upon
the City’s successive failures to comply with the Permit and the Consent Order, ADEM filed
additional orders and petitions, including the Petition Seeking Finding of Contempt which
initiated the case at bar.
17 A November 20, 2015 Order (Doc. 64) (“Order”) by the Court in this case notes
Uniontown’s “long term noncompliance” with its NPDES permit and state law. That Order
enjoins Uniontown “from causing or allowing unpermitted discharges of sewage wastewater to
waters of the state.” Doc. 64 at 4. The Order also required Uniontown to submit engineering
reports and a compliance plan setting out necessary remedial action to end the unpermitted
discharges to waters of the state. Id.
18. Despite the nearly three years that have passed since the Order’s entry, Uniontown has
not implemented a proper solution to these documented problems nor ended its chronic
unpermitted discharges of sewage wastewater to waters of the state around Uniontown.
19. In many respects, conditions appear to be getting worse. A March 20, 2018 ADEM
status report in this case (Doc. 77) notes that wastewater continues to drain to Freetown Creek
and “[nJew and additional wastewater treatment lagoon overflows” have released wastewater to
Cottonwood Creek. Doc. 77 at 1. “Overflows at [Sprayfield #1] and treatment lagoons have
been chronic issues and appear to be increasing in number, volume and frequency.”  Id.

(Emphasis added.)
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20. On May 23, 2018, this Court entered an Order Granting Additional Injunctive Relief
(Doc. 81) based upon an ore tenus application by ADEM.
21. As grounds for the Order, the Court cited:

e “increased and more significant unpermitted discharges of wastewater™ at the [Lagoon]
and breaches at [Sprayfield #1];

e “significant increase in influent flow to the system,” thereby “[e]xacerbating chronic
issues with the wastewater collection and treatment system;”

e “an increased threat to the health and welfare to the citizens of Uniontown and the
environment;”

22, A May 25, 2018 letter from ADEM Water Chief Glenda Dean (Exh. 1) underscores the
“deteriorating conditions at the wastewater collection, wastewater treatment system and
sprayfield” and warns of the risk of “catastrophic failures of the system.”

23. On June 5, 2018, Uniontown filed a Motion to Perform All Necessary Work to Avoid
Catastrophic Breaches (Doc. 84) at the collection system, Lagoon and Sprayfield #1. This
motion requests extraordinary relief, namely that the Court “enter an order allowing any and all
necessary work at the Defendant’s wastewater collection and treatment system, [Lagoon], and
[Sprayfield #1]” even if “the work or plan of action is outside the regulatory restrictions.” Id. at
2 (emphasis added). The Court granted the motion. (Doc. 87).

24.  ADEM'’s “eFile” electronic reporting system documents that since that time overflows at
the Lagoon and Sprayfield #1 have largely been “continuous.” See, e.g.. Exh. 2.

25. Uniontown has constructed overflow pipes at both the Lagoon and Sprayfield #1 which
appear to discharge constantly. Id.

26.  The Intervenors are concerned that in the three years that have elapsed since the Court

granted an injunction in this matter, neither the Lagoon, the collection system nor Sprayfield #1
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$130,000 for the land purchase; $25,000 for a property survey; $9,500 for permitting). See Exh.
5. This estimate does not include a pro rata share of engineering design or inspection fees, which
could likely push the estimate higher. Id. Had the concerns of the Intervenors been addressed
before permitting the sprayfield, a costly mistake and the waste of scarce grant resources could
have been prevented.

Direct Discharge to the Black Warrior River
42.  With Sprayfield #1 overwhelmed and #2 never put into use, Sentell, on behalf of
Uniontown, began to pursue the concept of a direct discharge of wastewater from the Lagoon as
a means of treated wastewater disposal. This concept contemplated a pumped discharge via a
force main to the Black Warrior River, approximately 22 miles away.
43, Sentell calculated a route for the force main and worked with Uniontown to purchase
necessary right-of-way. Exh. 6.
44, An October 9, 2014 letter from ADEM (Exh. 7) states at p. 2 that

the City indicates it is obtaining easements to the BWR with no notification that
discharge to the Black Warrior River is the chosen compliance option.
Additionally, the City has not submitted any requests to ADEM for anticipated
NPDES permit limitations to determine if the existing wastewater treatment
system is capable of achieving the anticipated permit limits.

45. As ADEM indicates, notifying the Department of the choice of a compliance
option and requesting a waste load allocation for any proposed discharge is the starting
point in considering whether such a direct discharge is even feasible. Such an allocation
identifies the potential NPDES permit limits for the discharge. The plan for a direct
discharge to the Black Warrior was later abandoned, after right-of-way was purchased.
After investing both time and money, the City and ADEM determined that a direct

discharge to the Black Warrior was not feasible because Uniontown would not be able to

12

008242



DOCUMENT 96

meet projected permit limits. The time and resources invested in a direct discharge to
the Black Warrior River represent another costly mistake should have been avoided, but
was not. Intervenors want to ensure that any future expenditures of local, state or
federal funds are spent wisely.

Wetland Treatment System Option
46. Once the direct discharge to the Black Warrior River was abandoned, Sentell
recommended that Uniontown next pursue a wetland treatment system to dispose of its
treated wastewater at the site of Sprayfield #1.
47. The entire system was estimated to cost approximately $15,080,156 according to
a Sentell engineering report.
48. Uniontown voted to pursue the wetland treatment system and affirmed that
decision, even though three knowledgeable academics trying to assist the community in
evaluating options raised serious questions about whether such a treatment system
represented the right choice or the best value for the City. See Exh. 8.
49.  That letter recommended that Uniontown hire an independent engineering firm
(not Sentell) to perform “a value engineering study of the proposed options for
improving the Uniontown wastewater collection and treatment system before proceeding
further” with the wetland option. Id. That considered recommendation was based upon
the “lack of success from past improvement efforts and the significant cost of the
proposed remedy (~20,000 per residential connection).” Id. Like the Intervenors, these
engineers believed that “Uniontown [cannot] afford another costly but unsuccessful

attempt to improve its wastewater treatment and collection system.” /d.
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50. Despite this good advice, upon information and belief, Uniontown declined to
accept it and no values engineering study has been performed.

Failure to Accurately Assess Contributions of Industrial Dischargers
51.  In considering the proper design and implementation of any proposed solutions for
treating Uniontown’s wastewater, neither the City nor ADEM has properly assessed the role
played by industrial dischargers in the City’s chronic overflows. Local industries utilizing the
State Indirect Discharge (“SID") program provided under ADEM’s NPDES system are not
subjected to flow limitations, a grave omission that contributes to the City’s chronic overflows.
52, For example, Alabama Catfish, Inc. DBA Harvest Select (“Harvest Select™), has been a
significant contributor to the overflows at the Lagoon and Sprayfield #1, yet neither Uniontown
nor ADEM have adequately addressed the high volume and potency of the wastewater Harvest
Select sends to the Lagoon for treatment.
53. In February 2017, ADEM proposed to reissue SID Permit No. IU375300102 to Harvest
Select which allows it to continue to discharge its pretreated wastewater to the Lagoon for final
treatment. The draft SID permit failed to place a limitation on the volume of wastewater
discharge allowed into Uniontown Lagoon. Although pending for over two year, the permit has
not been issued. In the interim, there is no limit on the volume of wastewater Harvest Select can
discharge to the Lagoon. There is also no volume limit in their previous SID permit.
54.  The design capacity of the Lagoon is permitted at 0.525 MGD, a volume consistently
exceeded by the actual quantity of wastewater passing through the Lagoon treatment system.
55. Over the years, Sentell and Uniontown have placed the blame for the excessive volume
of wastewater treated by the Lagoon entirely on infiltration and inflow (“I/I”’) of rainwater into

the City’s collection system.
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61. In addition to volume, high concentrations of nutrients in Harvest Select’s pretreated
effluent (Total Ammonia as Nitrogen, Total Kjeldahl Nitrogen, and Total Phosphorus) are
overtaxing Uniontown’s primitive lagoon treatment system. See USEPA R4's Diagnostic
Evaluation and Report: Uniontown Wastewater Treatment Facility (September 10-12, 2012) at
10-11.

62. Harvest Select, as a user of a publicly-owned treatment works (the Lagoon), may not
introduce any pollutant(s) into the treatment works which cause pass-through or interference, 40
C.E.R. § 403.5, yet that is exactly what 1s happening with the excessive flows they contribute to
the Lagoon.

63. Uniontown and ADEM have an obligation to impose a local limit in the 2017 draft permit
that will prevent the established, ongoing pass-through and/or interference caused by both the
volume and the nutrient concentrations in Harvest Select’s wastewater. They have failed to do
so, even though the contributions of Harvest Select are demonstrably interfering with the
treatment process of the Uniontown Lagoon. The Lagoon and Sprayfield #1 are in a state of
“continuous overflow,” Exh. 2,” in part because there is a greater volume of wastewater than
either the Lagoon or sprayfield can handle.

64. By failing to include a flow limitation in the 2017 draft permit or to impose more
stringent pretreatment requirements, Uniontown and ADEM effectively ignore the burden that
Harvest Select is placing on Uniontown and allow the catfish processor to externalize the cost of
treating its waste on the residents of one of Alabama’s poorest communities.

65. Intervenors remain concerned that, without accurately assessing and understanding all
contributions to Uniontown’s treatment system, any proposed solution will fail. Even if

Uniontown repairs its failing collection system and effectively limits I/I, it must have a precise
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new chosen action of sending the wastewater to Demopolis.”) According to Sentell, that
discharge will likely include contributions from SIDs Arrowhead Landfill and Southeastern
Cheese, in addition to Harvest Select. On September 13, 2018, USDA’s Rural Utility Service
(*RUS”) advertised an environmental assessment for the project and asked for public comment:

in connection with possible impacts related to a project proposed by the
City of Uniontown, Alabama. The proposal is for the rehabilitation of the
city’s wastewater collection system and construction of pump stations and
a force main. The City of Uniontown has submitted an application to RUS
for funding of the proposal.

Exh. 11.

73. On September 21, 2018 Riverkeeper submitted comments on the environmental
assessment. Exh. 12.
74.  Those comments detail a number of serious concerns with the proposed project

that must be addressed, among them that:

the actual contributions of significant industrial dischargers to the system
were unknown and unaddressed by the proposal;

Demopolis is currently struggling to treat its waste stream at present
levels, as the monthly average wastewater flow through their treatment
plant exceeded the plant’s design capacity in at least four or more months
in each of the last five years;

Demopolis currently has very little, if any, capacity for additional loading
of biochemical oxygen demand or carbonaceous biochemical oxygen
demand at its WWTP and these issues will likely be exacerbated by
Uniontown’s wastewater, especially if Southeastern Cheese ties into the
system;

although the ability of the Demopolis WWTP to actually treat the
municipal and industrial wastewater stream from Uniontown should be a
determining factor in evaluating the project, upon information and belief,
no such assessment has been conducted to date;

no information is provided as to how residents of Uniontown who live at
or below the poverty line will be able to afford to connect to the system;
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e no information is provided about whether Uniontown residents will have
to pay to connect to the system or be subject to rate increases to help pay
for the project;

e to the best of intervenors’ knowledge, there has been no independent or
values engineering study performed to determine whether the discharge
through Demopolis is the best, most cost effective solution; and

e Sentell is still the engineer of record on the project, despite numerous past
problems with their performance as supported by engineering documents
filed with ADEM.

75. The response by RUS acknowledges that these comments raise “many important
subjects that deserve to be studied and considered in the pre-design phase of the project”
and that the agency “welcomes the opportunity to have stakeholder involvement in the
project planning stages.”

76. Despite the requests by stakeholders to be involved in the project planning
stages, stakeholders have not been consulted other than a November 16, 2018 meeting.
Multiple requests for information to RUS in 2019 remain unanswered.

77. One requirement for the receipt of the grant from RUS is the establishment of a
Uniontown Water and Sewer Board. Despite an application to serve, a well-credentialed
Uniontown resident supported by the Intervenors was not selected, despite extensive
knowledge and expertise in the field.

78. Uniontown and its residents cannot afford more costly but unsuccessful attempts
to improve their collection system, wastewater treatment and wastewater disposal.

79. Intervenors are concerned that, without the formal status that intervention
confers, they will not be afforded an opportunity to ensure that the important technical
and financial issues they have identified are properly studied and considered by
Uniontown and ADEM in developing and implementing the right solution to the City’s
wastewater problems. Although likely funded by USDA and the state, any solution will
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be developed and implemented pursuant to the Order (Doc. 64) entered in this case,
which requires a compliance plan setting out necessary remedial action to end the
unpermitted discharges to waters of the state. Intervention is timely because engineering
for the proposed project is in the preliminary stages, which is the appropriate time to
incorporate and address Intervenors’ concerns.

80. As demonstrated above, Uniontown and ADEM cannot adequately represent
Intervenors’ interests and have failed to address the serious issues raised by Intervenors
in the past, despite their demonstrable merit. For example, if Uniontown and ADEM
had heeded Intervenors’ concerns about the need for geologic testing before beginning
construction on Sprayfield #2, that mistake and misuse of scarce funds could have been
avoided.

81. Intervenors have retained the services of a professional geologist with a Ph. D. in
civil engineering familiar with Uniontown and its issues. He will guide Intervenors’
participation in this matter, work knowledgeably with Uniontown and ADEM, and
ensure that the important issues raised by Intervenors are considered in developing and
implementing a lasting and effective solution to benefit all.

82. Intervenors’ interests will be seriously harmed if denied the opportunity to
intervene in this case. If granted intervention, Intervenors will be able to protect their
interests by helping to prevent any more miscalculations or mistakes in the process to
develop a lasting solution to Uniontown’s wastewater problems. Intervenors can ensure
that the continuing threats to their health and welfare, as well as the environment, that
have not been addressed in the past are addressed in future decisions about how best to

treat and dispose of Uniontown’s wastewater.
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Intervention

83. Ala. R. Civ. P. 24(a)(2), provides that "[u/pon timely application, anyone shall be
permitted to intervene in an action ... when the applicant claims an interest relating to the
property or transaction which is the subject of the action and he is so situated that the disposition
of the action may as a practical matter impair or impede his ability to protect that interest, unless
the applicant's interest is adequately represented by existing parties." (Emphasis added.) Any
party opposing the motion to intervene has the burden of persuasion on whether the putative
intervenor’s interest is adequately represented by the existing parties.

84. The fact that this case has been ongoing for several years does not mean that Intervenors’
application is untimely. While the rule is silent concerning what constitutes a "timely
application,” it has long been held that the determination of timeliness is a matter committed to
the sound discretion of the trial court. See Strousse v. Strousse, 436, 322 So. 2d 726 (1975). See
also McDonald v. E.J. Lavino Co., 430 F.2d 1065, 1072 (5th Cir.1970). Because the pressure to
allow intervention "of right" under Rule 24(a) is by its very nature more compelling than is
permissive intervention, most courts tend to require less rigidity in evaluation of timeliness under
Rule 24(a), which is the basis for intervention here. See Diaz v. Southern Drilling Corp., 427
F.2d 1118 (5th Cir.), cert. denied, 400 U.S. 878 (1970). See generally Wright & Miller, § 1916.
As expressed in McDonald, 430 F.2d at 1073: "Since in situations where intervention is as of
right, the would-be intervenor may be seriously harmed if he is not permitted to intervene, courts
should be reluctant to dismiss such a request for intervention as untimely, even though they

might deny the request if the intervention were merely permissive.” (Emphasis added.)
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85. Only where intervention would “prejudice the rights of the existing parties to the
litigation” or “substantially interfere with the orderly processes of the court,” will intervention as
of right be denied as untimely. As explained by the court in McDonald, 430 F.2d at 1074

‘Timeliness” is not a word of exactitude or of precisely measurable dimensions.
The requirement of timeliness must have accommodating flexibility toward both
the court and the litigants if it is to be successfully employed to regulate
intervention in the interest of justice. The rule has its permissive aspects, and
while we do not dislodge nor denigrate the trial court's discretion in matters of
intervention, we must view its exercise in the liberal atmosphere of the Rules of
Civil Procedure, which are to be construed ‘to secure the just, speedy, and
inexpensive determination of every action.' Rule 1, Fed. R. Civ. P. [analogous to
Ala. R. Civ. P. 1] ... We think it is correct to say that since “the privilege of
intervention stems from a desire to protect the rights of unrepresented third
parties, it becomes apparent that the timely application requirement under Rule 24
was not intended to punish an intervenor for not acting more promptly but rather
was designed to insure that the original parties should not be prejudiced by the
mtervenor's failure to apply sooner.' Note, The Requirement of Timeliness Under
Rule 24 of the Federal Rules of Civil Procedure, 37 Va.L.Rev. 863, 867 (1951).
Accordingly, it has been the traditional attitude of the federal courts to allow
intervention “where no one would be hurt and greater justice would be attained.”

Id. at 868.

86. While it can be “inconvenient™ to either a trial court or a defendant to allow intervention
at a later stage, mere inconvenience is not in itself sufficient to reject as untimely a motion to
intervene as of right. McDonald, 430 F.2d at 1074.

87. Given that Uniontown and ADEM have yet to engineer the solution to the City’s
wastewater issues, neither would be prejudiced by a grant of intervention at this juncture.
Uniontown is currently working on assembling the necessary funding to underwrite a solution.
The consideration of what that solution might be and how it will be implemented is only

beginning.
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88. Intervenors are filing this Complaint in Intervention now because (1) the problems with
the collection system, the Lagoon and Sprayfield # 1 have not improved during the pendency of
the Order (Doc. 64); (2) the announcement of the USDA grant means that the City now has
funding to explore and finance a solution; (3) any solution is still in the early planning stages,
which represents the optimum time for Intervenors to be involved; (4) Intervenors can ensure
that the important technical and environmental considerations they have raised are considered in
developing a solution; and (5) Intervenors can help ensure that during the time any solution is
being developed and implemented, the “continuous overflows™ that now plague Uniontown are
mitigated to the extent possible.

89.  Assuming that the USDA grant provides the City with funding to finally pursue a
comprehensive resolution of this case, Intervenors’ participation will allow “greater justice” to
be obtained through their intervention, namely a remedy that involves those most directly
affected and which comprehensively addresses all of Uniontown’s wastewater issues.

Count I
Continuing Unpermitted Discharges at the Uniontown Lagoon

90. Intervenors incorporate herein paragraphs 1 through 89 by reference.
91. Effective December 1, 2008 and administratively continued to the present day,
Uniontown was issued Alabama NPDES Permit No. AL0063657 (“the Permit”).
92.  The Permit only authorizes discharges to groundwater, and not to waters of the state (as
defined by Ala. Code § 22-22-1(b)(2)), such as Cottonwood Creek and its tributaries.
93, Ala. Code § 22-22-9-(1)(3) provides that:

[e]very person prior to discharging any new or increased pollution into any

waters of the state shall apply to the Alabama Department of Environmental

Management in writing for a permit and must obtain such permit before
discharging such pollution.

24

008254



DOCUMENT 96

94, Despite the fact that Ala. Code § 22-22-9-(i)(3) prohibits the discharge of pollutants to
waters of the state without a permit, the City has discharged and continues to discharge
pollutants from its Lagoon treatment system into unnamed tributaries of Cottonwood Creek,
which flow along the northern and southern boundaries of the 3-cell lagoon system. Cottonwood
Creek is a tributary of Big Prairie Creek, which is a tributary of the Black Warrior River.

95. As recently as August 21, 2018 (Exh. 13), local residents reported and ADEM verified
unpermitted and illegal discharges from the Lagoon into the unnamed tributaries to Cottonwood
Creek consist of bypasses or overflows over the lagoon’s berms and discharges through a pipe,
many of which have not been properly reported to ADEM, public health authorities, the media,
and the public. Too much influent volume, in excess of the Lagoon’s design capacity, and
inability to handle such volumes at the Lagoon treatment system has unfortunately caused these
ongoing violations to continue now and in the immediate future.

96. For each threatened or continuing violation of Ala. Code § 22-22-9-(i)(3) described

herein, Uniontown is subject to an injunction.

Count IT
Continuing Unpermitted Discharges at Uniontown Sprayfield #1
97. Intervenors incorporate herein paragraphs 1 through 96 by reference.
98. The Permit only authorizes discharges to groundwater, and not to waters of the state (as

defined by Ala. Code § 22-22-1(b)(2)), such as Freetown Creek.
99, Ala. Code § 22-22-9-(i)(3) provides that:

[e]very person prior to discharging any new or increased pollution into any
waters of the state shall apply to the Alabama Department of Environmental
Management in writing for a permit and must obtain such permit before
discharging such pollution.

100. Despite the fact that Ala. Code § 22-22-9-(i)(3) prohibits the discharge of pollutants to
waters of the state without a permit, the City has discharged and continues to discharge

pollutants from Sprayfield #1 into Freetown Creek.
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101.  Since local soils are not properly suited for adequate percolation into groundwater at
Sprayfield #1, wastewater being sprayed by spray nozzles at the sprayfield has been running
overland downhill to the lowest point of the sprayfield for decades. At some point an earthen
berm was constructed along the southwestern perimeter of the sprayfield to contain wastewater
flowing to this lowest point. Containment is necessary, as Freetown Creek flows along the
western boundary of the sprayfield. Without proper maintenance, the earthen berm has been
compromised for many years, allowing wastewater to escape through multiple eroded gaps in the
berm. Unfortunately, this means wastewater has been illegally bypassing the sprayfield and
entering Freetown Creek for at least a decade. Uniontown’s efforts to fix leaks in the berm in
recent years have been unsuccessful.

102.  For example, a September 6, 2018 ADEM response to a complaint about overflows at
Sprayfield #1 documents that “the Department is aware of three ongoing overflows from the
Sprayfield (as of September 5, 2018).” These overflows continue. Exh. 2. According to ADEM
and the City, these and similar overflows from Sprayfield #1 are expected to continue in the
future. A July 31, 2018 letter from Sentell states that a bypass discharge pipe from Sprayfield #1
“will discharge continuously [to Freetown Creek] until the collection system is repaired,” even
though the City has no NPDES permit to discharge wastewater from Sprayfield #1. Exh. 14. A
March 29, 2019 ADEM report (Doc. 15) documents that sanitary sewer overflows from the
Uniontown’s wastewater treatment system are ongoing, much as they have been for the past
year.

103. For each threatened or continuing violation of Ala. Code § 22-22-9-(i)(3) described

herein, Uniontown is subject to an injunction.

Demand for Relief
Intervenors respectfully request that this Court grant the following relief:

A. That Riverkeeper and BBC be granted intervention in this case;
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That as Intervenors, they be permitted a seat at the table to contribute to a
discussion of the appropriate remediation of Uniontown’s system to treat and
dispose of waste;

That the Court render a judgment finding and declaring that Uniontown continues
to operate the Uniontown Lagoon in violation of the discharge limitations and
conditions in NPDES Permit No. AL0063657 and in violation of Ala. Code § 22-
22-9(1)(3):

That the Court render a judgment finding and declaring that Uniontown continues
to discharge pollutants into waters of the state without a permit, in violation of
Ala. Code §22-22-9(1)I(3);

That the Court continue to enjoin Uniontown from continuing to discharge
pollutants without a permit into waters of the state, in violation of Ala. Code §22-
22-9(1)I(3), and order Uniontown to take all such steps as are necessary to cease
and desist all unpermitted discharges into waters of the state;

That the Court continue to enjoin Uniontown from continuing to operate the
Uniontown Lagoon in violation of the discharge limitations and conditions in
NPDES Permit No. AL0063657 and in violation of Ala. Code § 22-22-9(1)(3);
That the Court require that anytime Uniontown experiences a “notifiable sanitary
sewer overflow” as defined by Ala. Admin. Code r. 335-6-6-.02(hh) that the City
notify ADEM and the public as required by NPDES Permit, No. AL0063657,;
That the Court require the parties to address how the impacts of Uniontown’s
failing sewage treatment system can be mitigated while more permanent solutions

are developed and implemented;
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L. That the Court award Intervenors such other relief to which they may be entitled.

Respectfully submitted,

s/ Eva L. Dillard

Eva L. Dillard (DIL017)
Attorney for Intervenors

Black Warrior Riverkeeper, Inc.
712 37th Street South
Birmingham, AL 35222-3206
(205) 458-0095 Office

(205) 458-0094 Facsimile
edillard@blackwarriorriver.org

CERTIFICATE OF SERVICE

I hereby certify that on April 11, 2019 I have electronically filed the foregoing with the
Clerk of the Court using the AlaFile system which will send notification of such filing to all

counsel of record.:

s/ Eva L. Dillard
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Location of Wastewater Treatment Lagoon and Sprayfield

The public notice for the permit in question states that “[t]he subject permit regulates the
discharge of treated wastewater to an Unnamed Tributary to Freetown Creek, classified as Fish &
Wildlife, in the Black Warrior River Basin.” However, this statement is inaccurate. While the actual
treatment lagoon is located in the Black Warrior River basin, Freetown Creek and the sprayfield
associated with the Lagoon and identified as the point of discharge from the facility are actually located
in the Alabama River basin. Moreover, Sprayfield #1 sits literally on the bank of Freetown Creek. As a
result, any overflows are directly to Freetown and not an unnamed tributary (UT). The notice must be
corrected to reflect the Alabama River basin as the proper watershed and Freetown Creek, not a UT, as
the possible receiving stream, if in fact there will be a permitted discharge to Freetown Creek (which we
address later in the letter).

Uniontown is still a facility of concern for us, however, because its lagoon frequently overflows
into a UT to Cottonwood Creek, which flows into Big Prairie Creek, a tributary of the Black Warrior
River. Big Prairie Creek is a popular local destination for fishing, swimming, and other recreation.
There may be interested parties who have been misled by the public notice into believing that the
proposed modification of the permit would not affect the Alabama River watershed. ADEM should
resend the permit to public notice to accurately inform the public of the facility’s potential to affect
water quality in both the Black Warrior River and Alabama River basins.

Discharge Location Ambiguity

The title page of the draft permit is also somewhat confusing in that it lists a UT to Freetown
Creek (as well as groundwater) as the receiving waters for discharges from the facility. That would
seem to imply that the new permit would authorize direct discharge to the UT (even though, as stated
earlier, the sprayfield is located directly on the bank of Freetown Creek, not a UT). However, no such
authorization is given anywhere in the permit. By comparison, the facility’s previous permit (issued in
2008) only lists “Groundwater” as the receiving water. A letter dated August 6, 2012 from Sentell
Engineering to ADEM indicates that there will be no stormwater runoff from the new sprayfield, unlike
the altogether too customary discharges from the current sprayfield to surface water, an illegal
occurrence, which has not been adequately addressed by ADEM enforcement in the past.

While we understand that discharges to the new sprayfield would have the potential to affect
nearby surface waters (i.e. Freetown Creek) and agree with ADEM’s decision to require up and
downstream monitoring of the adjacent creek, it is not appropriate to include the “UT to Freetown
Creek™ as a receiving water for the permit. Please explain or justify the decision to include the UT (or in
actuality, Freetown Creek) as a receiving water on the title page of the permit, which suggests direct
discharges to that water.

008262



DOCUMENT 97

New Sprayfield

The new sprayfield location is not clearly identified in the draft permit. Will it be located in the
same area as Sprayfield #1, or will it be at an alternate location? If the new sprayfield will be at the
same location as Sprayfield #1, has percolation testing been performed at this location to ensure the site
is adequate for a sprayfield and infiltration to groundwater? Clearly Sprayfield #1 has not been
percolating well over the years. Has ADEM determined the cause of this poor percolation? ls the cause
too much inflow from the Lagoon and its SID dischargers, oversaturation, or the existence of the wrong
soil and strata at the site? The answers to these questions are essential to whether a sprayfield should be
considered, no less permitted, at this location. The modified permit would require the operator to
monitor groundwater at one up-gradient well and two down-gradient wells relative to the proposed new
sprayfield. For a facility of this type we agree with ADEM’s decision to require groundwater
monitoring and believe that this type of monitoring is essential to ensure that the facility does not harm
groundwater. However, groundwater monitoring is of little benefit if the underlying reasons for past
problems are not identified and corrected before the permit is issued.

No Groundwater Monitoring for Sprayfield #1

We find it odd that the proposed modification does not include groundwater monitoring relative
to Sprayfield #1, which according to the permit application will continue to be used by the facility.
First, we question whether it is even appropriate to continue to use Sprayfield # 1, given past
documented problems at that site. Without groundwater monitoring to determine whether sprayfield
application can and should continue there, or whether groundwater has already been so contaminated
that use of this site must be discontinued, it is irresponsible in the extreme for ADEM to allow the
continued use of Sprayfield No. 1.

No explanation for the lack of groundwater monitoring at Sprayfield #1 is included in the permit
rationale. If this was an error due to oversight, please adjust the permit to require groundwater
monitoring at Sprayfield #1. If this was not an error, please explain or justify the decision to omit this
requirement, and reconsider the addition of groundwater monitoring requirements for Sprayfield #1 to
the permit. This facility has had much difficulty over the years meeting its permit limitations and
undoubtedly has already had significant negative effects on underlying groundwater. We believe that
this additional monitoring is critical to ensure that the proposed permit is not causing or contributing to a
violation of water quality standards.
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Cottonwood Creek Downstream of Lagoon Overflow
Adding a new sprayfield means nothing if the wastewater continues to leave the Lagoon prior to being

treated and pumped to that sprayfield. What assurance can ADEM provide and what steps has the
Department (and the facility) taken to stop the septic overflows to Cottonwood Creek?
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Lance R. LeFleur, Director
ADEM

Glenda Dean, Chief
ADEM Water Division

Jeff Kitchens,
ADEM NPDES Enforcement

Daphne Smart
ADEM Municipal Branch

James D. Giattina, Director
EPA R4 Water Protection Division

Mark Nuhfer
EPA R4 Municipal and Industrial NPDES Section
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To: Smart, Daphne Y; Anderson, Emily D
Subject: FW: Uniontown
Importance: High

Glenda L. Dean, Chief

Water Division

Alabama Department of Environmental Management
Post Office Box 301463

Montgomery, Alabama 36130-1463

(334) 271-7823

www.adem.alabama.gov

gld@adem.state.al.us

ADEM

Did you know you con submit your DVIRs and 550s online using our newly enhanced E2 DMR/SS0 Reporting System?
To sign up and learn mare, please visit the Department’s E2 Reporting System webpage here.

From: John H. Stevens [mailto:jstevens@sentell.net]
Sent: Thursday, July 03, 2014 2:16 PM

To: Lee, Sandra

Cc: Dean, Glenda

Subject: Uniontown

Sandra,

These are current pictures of the new east & west Uniontown Sprayfields

We would like to test the pipes and controis they are dry in 99% of the areas.
We can leave the drains shut and run the test, if you will OK that?

West pictures are 1, 5,6, 7

East pictures are 3, 10

Ditch on outside of berms 2, 4

Ditch on south of west berm 8, 9

Please let me know.,
Thanks,

John Stevens
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about the plan to pump Uniontown’s waste to the Demopolis WWTP. Only then can the agency be
assured that is making sound decisions based on a true understanding of the environmental
consequences of the proposed actions, and accordingly “take actions that protect, restore, and enhance
the quality of the human environment. See 40 C.F.R. § 1970.1(a).

1. The Role of Industrial Dischargers Must Be Accurately Assessed and Understood.

The EA notes that approximately one fourth of the collection system was rehabbed and inflow
metering was added to the Uniontown wastewater treatment system. EA §1.2. (This was done using a
prior USDA grant and loan.) The data collected from the flow meter now “shows flow coming into the
lagoon varying from 300,000 gallons per day to 5,000,000 gallons per day.” Id. The EA states that the
“excessive inflow still coming through the collection system allows flooding™ of the treatment system,
rendering those systems inoperable. (Emphasis added).

Over the years, Uniontown and Sentell have placed the blame for the excessive volume only on
infiltration and inflow (“I/I”) to the system. To be sure, I/l certainly plays a significant part in the
overflows and treatment failures at the Lagoon. We agree that repair of the collection system is the
logical starting point for rehabilitation. However, Uniontown and Sentell have routinely ignored other
major contributors to the ongoing wastewater debacle. For years, industrial discharger Harvest Select
(aka Alabama Catfish) has been allowed to exceed the entire design capacity of the Uniontown Lagoon
at times --- with no flow or volume limitation or repercussions, or even recognition of the problem.

According to Sentell, Harvest Select is contributing an average of .25 MGD of wastewater each
day, and on some days exceeds .5 MGD. (Sentell Letter to ADEM September 30, 2014). Although
Sentell expressed surprise at this “unknown™ volume in that letter, a quick review of Harvest Select’s
publicly available discharge monitoring reports (“DMRs”) indicates the facility consistently discharges
much more than the .1 MGD originally assumed by Sentell prior to receiving the estimates
above. Harvest Select’s 2012 SID permit (still in force) estimates their average flow at .20 MGD.
However, from January through May of 2018, Harvest Select’s DMRs indicate an average flow of
around 340,000 gallons per day with peak flows routinely exceeded 700,000 gallons per day, even
reaching 938,000 gallons on January 17, 2018. For reference, the entire design capacity of the
Uniontown Lagoon is 525,000 gallons per day.

Riverkeeper has documented and expressed deep concern to ADEM about the amount of
wastewater contributed by Harvest Select and its implications for the Lagoon, to no avail
Astoundingly, Harvest Select’s draft 2017 SID permit (still not finalized) contained no volumetric
limits. A detailed review of DMRs from Harvest Select underscores this critical point: on many days,
the catfish processor approaches or even exceeds the total design capacity of the entire Lagoon system.
The table below, based upon Harvest Select’s DMRs, summarizes the data they have reported during
2017 and the first half of 2018.
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influent wastewater volume and pollutant loading prior to discharge into the Tombigbee River must be
engineered and assured.

3. Many Uniontown Residents Must Have Financial Help to Tie into the System.

Federal agencies must consider environmental justice when evalvating their actions
under NEPA. We understand that the proposed project in part is intended to benefit environmental
justice communities in the Black Belt, not only by alleviating the pollution that threatens Uniontown but
also by creating infrastructure that could recruit businesses and improve the area economy. However,
how will the many residents of Uniontown who live at or below the poverty line afford to connect to the
system? It is unclear from the EA whether the proposed funding will be a grant or a hybrid grant/loan.
Presumably, residents within a certain radius of the system will be required to hook up to the system.
As RUS looks at the many moving parts of this project, funding assistance for the residents who cannot
afford to hook up to the system or those who may struggle to pay increased rates must be considered.

4. Past Mistakes By Sentell Should Disqualify it from Working on this Project.

We discussed Sentell’s failure to review ADEM documents to accurately assess Harvest Select’s
contributions to the Lagoon’s failures. As the USDA is painfully aware, Sentell was also responsible for
the construction of a sprayfield (with USDA grant funds) that was never viable and never used.

When ADEM advertised a 2012 modification of Uniontown’s NPDES permit to authorize the
application of treated wastewater from the Lagoon at a second sprayfield (Sprayfield #2), we submitted
a public comment letter outlining numerous concerns about the proposed permit modification. Chief
among these concerns was the geology in the area of the proposed Sprayfield #2 being unsuitable for
land application. Despite these concerns, ADEM issued the permit modification without requiring any
percolation or geological testing at Sprayfield #2 to determine whether the proposed site was suitable for
the land application. Despite these concerns, Sentell proceeded with the construction of Sprayfield #2
without performing tests to determine whether the soil at the site could absorb the wastewater. Although
construction was completed, Sprayfield # 2 was never put in service because the soils could not properly
process the wastewater flow. Based upon the budget submitted to USDA for the sprayfield, a
conservative estimate for the cost of a useless Sprayfield # 2 is $512,000 ($348,360 in total construction
costs; $130,000 for the land purchase; $25,000 for a property survey; $9,500 for permitting). This
estimate does not include engineering design or inspection fees, which would likely push the estimate
higher.

The ADEM file also tells the story of Sentell’s next proposed solution: a forced main pipeline
and direct discharge to the main stem of the Black Warrior River, some twenty two miles away. Despite
the fact Sentell has not requested an ADEM waste load allocation nor determined whether the plant
could even achieve the level of treatment necessary to meet prospective permit limits for the proposed
discharge, Sentell determined the path and the City began signing contracts for the purchase of
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necessary right-of-way. ADEM, to its credit, has never permitted the direct discharge, because the
Lagoon would not be able to meet permit limits in its current condition.

With the direct discharge off the table, Sentell next recommended a constructed wetland
treatment system, the final cost of which was omitted from the version of Sentell’s February 2018
engineering report that is available in ADEM’s records.. At that point, engineers from the University of
Alabama and Auburn University recommended that Uniontown hire another engineering firm to perform
a values engineering study of the options proposed by Sentell, due to the “lack of success from past
improvement efforts.”

Respectfully, we think it is time that Uniontown turned a new page and engaged another
engineering firm to design and oversee the implementation of the proposed project. We encourage RUS
to place any necessary conditions on the proposed grant to ensure that this project succeeds. Our
members from Uniontown have long monitored the problems at the Lagoon as well as the many
mistakes made in trying to fix those problems. It is heartbreaking that improvements from the previous
USDA grant of $4.8 million dollars failed to alleviate many of the system’s problems. The money is
gone, but according to a March 20, 2018 ADEM status report in its long running litigation against
Uniontown, wastewater continues to drain to Freetown Creek and “[n]Jew and additional wastewater
treatment lagoon overflows™ have released wastewater to Cottonwood Creek.” “Overflows at
[Sprayfield #1] and treatment lagoons have been chronic issues and appear to be increasing in number,
volume and frequency.” Sentell’s failure to properly identify and quantify the full contributions of
industrial contributors to wastewater flow, as well as their previous failures to properly engineer a
solution to Uniontown’s wastewater treatment issues when given the chance should disqualify the firm
from continuing to work on this project.

Conclusion

In order for this second USDA grant/loan to be successful, meaningful consideration of
shortcomings in Uniontown Lagoon’s collection and treatment infrastructure, careful review of past and
current operational histories of all wastewater producers in Uniontown, a robust costs analysis including
additional bids, and a sincere look at Demopolis WWTP’s design and compliance shortcomings must be
undertaken. In order for a thorough analysis to be performed, it is essential that USDA allow
stakeholders — such as Black Belt Citizens Fighting for Health & Justice and Black Warrior Riverkeeper
— a seat at the table to ensure all pertinent information is meaningfully considered. We have important
information and valid insight to offer that will provide a critical check-and-balance that can help avoid
repeating the mistakes which occurred during use of the prior USDA $4.8M grant.

Thank you for your consideration of our comments. Please do not hesitate to contact us if you
have any questions or of you require any additional information.

For the river,
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DUCUMENT Y

Due to these circumstances, the city will install emergency overflow pipes at the lagoon and the spray
field for the expressed reason of emergency overflow. This work can only be done by local forces when
the lagoon 1s at or below normal operating levels.

The emergency bypass pipe at the lagoon will discharge when the lagoon reaches two feet below the top
of the dykes. The normal level of the lagoon operates at three feet below the top of the dykes.

The emergency bypass pipe will be installed at the far south end of the spray field property to keep all of
the discharge on city property until it intersects Freetown creek. This will prevent further severe
property damage of other properties. It shall be noted that due to the amount of flow going to the spray
field, the emergency bypass will discharge continuously until the collection system is rehabilitated. The
work should be completed by the end of August, 2018.

If you have any questions, please call me at (205) 752-5564.
Sincerely,

SENTELL ENGINEERING, INC.

!' M
",_ Gilbert 1. Sentell}P.E., P.L.S.

Jobs2014/14-043/ADEM report 4/30/18.doc
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from the Services Agreement, including, without limitation, any breach, violation, non-performance, or
defective performance of the Services Agreement by the Assignee on or prior to the date hereof.

5. The Assignee shall defend, indemnify, and hold harmless EUS from any Claims and Liabilities, which arise
out of, relate to, or result from the Services Agreement, including the Assignee’s breach, violation, non-
performance, or defective performance of the Service Agreement after the date hereof.

6. EUS consents to the assignment of the Services Agreement upon the terms and conditions of this Agreement,
By executing this Agreement, EUS does not (i) assume, agree to pay, perform, or discharge, or succeed to any
obligations or Liabilities of the Assignor under the Services Agreement or (ii) waive, relinquish, or discharge
any Claims or Liabilities it may have against, or be entitled to from, the Assignor. Nothing in this Agreement
amends or modifies the Services Agreement in any way.

7. This Agreement will be binding upon, and inure to the benefit of, the Parties together with their successors
and assigns.

8. This Agreement may not be amended, modified, or supplemented, except in a writing signed by all of the
Parties.

9. This Agreement is the entire understanding and agreement between the Parties regarding the assignment of
the Services Agreement by the Assignor to the Assignee and supersedes all prior and contemporaneous
understandings and agreements, both oral and written, regarding the assignment of the Services Agreement by
the Assignor to the Assignee. This Agreement does not amend, modify, or supplement the Agreement in any
way.

[Remainder of page left blank intentionally. Signature page follows. ]

47995515 v2
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The information contained in this email is intended for the individual or entity above. If you are not the intended recipient, please do not
read, copy, use, forward or disclose this communication to others; also, please notify the sender by replying io this message, and then
delete this message from your system. Thank you.
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CONFIDENTIAL
ATTORNEY CLIENT PRIVILEDGE

Ms. Kathy B. Horne

Water Management Services,
2576 Bell Road
Montgomery, AL 36117

Re: Emergency Management Services — Uniontown
Dear Kathy:

At your request we have reviewed what issues, if any, may be presented to Water
Management Services, Inc., in regard to entering into a contract with the Water and
Sewer Board of the City of Uniontown (Uniontown) for providing water management
services on an emergency basis. It is our understanding Uniontown is a public water
works and sewer board subject to Alabama’s competitive bid laws, and also that if a
contract for your services was being contemplated in a non-emergency circumstance,
that such a contract would be subject to competitive bid. As such, the question we are
addressing concerns what authority, if any, Uniontown may have to enter into a
contract for management services with you without same being advertised for
competitive bid, and for how long the contract term may extend.

As we have previously advised, in the context of contracts for labor, services, work,
and the purchases of materials, equipment, or personal property to be let by a competitive
bid process, same are required under §41-16-50 to be let by local government entities and
boards subject to the competitive bid laws by competitive bid if they involve $15,000.00

ATHENS HUNTSVILLE DECATUR ARAB
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Ms. Kathy Horne
September 13, 2019
Page 2 of 4

or more. There is an exception though in §41-16-53 regarding contracts entered into in
emergency circumstances. The language of this statute specifically provides:

In case of emergency affecting public health, safety, or convenience, so declared
in writing by the awarding authority, setting forth the nature of the danger to public
health, safety, or convenience involved in delay, contracts may be let to the extent
necessary to meet the emergency without public advertisement. Such actions and the
reasons therefore shall immediately be made public by the awarding authority.

While our understanding of the facts indicates this would be a services contract
subject to the statutes in Title 41, Chapter 16, we would also remind you that in the public
works laws a similar statute is provided at §39-2-2(e). This subsection provides, similar to
the language of §41-16-53, the following:

In case of an emergency affecting public health, safety, or convenience, as
declared in writing by the awarding authority, setting forth the nature of the
danger to the public health, safety, or convenience which would result from
delay, contracts may be let to the extend necessary to meet the emergency
without public advertisement. The action and the reasons for the action taken
shall immediately be made public by the awarding authority upon request.

As for what would constitute or qualify as an emergency, the language of §41-16-
53, and §39-2-2(e) for that matter, have not been defined but have been analyzed under the
plain and literal meaning of the terms stated. Opinions of the Attorney General’s Office,
as well as the minimal review by Alabama’s Appellate Courts, have consistently concluded
that an “emergency” would be a set of circumstances that affects the “public health, safety,
or convenience,” as set out in the statute, and that the danger needs to be alleviated and a
contract entered into for services to do so before the time involved in the competitive bid
process can be accomplished. The Attorney General’s Office has also regularly advised
that a determination of what would be an “emergency affecting public health, safety, or
convenience” 1s a determination to be made by the governing body.

As such, Uniontown’s Board would first have to determine the circumstances are
such that management services must be obtained and must be obtained before a contract
can be advertised for bid and awarded. If so, as required by the statute the Board must
declare the circumstances of same and conclude these circumstances are a “danger to public
health, safety, or convenience” if the contract is not entered into ahead of a competitive bid
process. if an emergency contract is entered into and the foregoing declaration reduced to
writing, it needs to be adopted at a meeting of the governing body, or ratified at the next
meeting if the services were needed even before a meeting could be held.

ATHENS HUNTSVILLE DECATUR ARAB
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Furthermore, as has been long established in Alabama law, the duration of the
contract for services in an emergency circumstance can only be for such duration to either
alleviate the emergency or to allow ongoing services to be awarded by a competitive bid
process.

As an example, if a governing body needed to enter a contract for services
immediately following a natural disaster, such as a tornado or hurricane, and the services
to be provided were going to concern cleanup and/or restoration of utilities, if the
contracted services only lasted a few days or a week, the governing body would reduce the
emergency circumstances to writing and approve/ratify the contract, but the work would
be finished before the contract could have even been awarded by competitive bid.
However, considering a similar natural disaster, but the cleanup and restoration efforts
extending for several months, it may be that a contract for services can be entered into and
approved/ratified by the governing body for immediate cleanup and restoration efforts, but
a longer term contract would have to be awarded under a competitive bid process that
included public advertisement.

Bringing all of the foregoing forward to what we understand are your circumstances,
Uniontown’s governing body would have to make a determination and declaration of the
emergency circumstances and determine how long they anticipate the emergency
circumstances to last. Based upon your indications that a crew would first have to go in
and determine what exactly the needs were for any immediate services to be provided, and
to also determine what would be needed longer term as part of bid specifications, my
thought is Uniontown’s Board would need to make the best, fair estimate of what the
timeframe of such emergency circumstances may be and enter a contract with you
consistent with that.

Furthermore, I believe it would be in Uniontown’s and your best interest if there is
language in any such contract that specifically references same being entered into pursuant
to Uniontown’s determination emergency circumstances exist, and that same is subject to
termination by Uniontown upon the lapse of the contract term or a determination by them
that the emergency has been resolved, with notice of these latter grounds of termination
required to be given to you in a time certain (e.g., 30 days, 14 days, 10 days, or some other
appropriate timeframe).

As set forth in the Opinion of the Office of Alabama’s Attorney General to the Clay
County Board of Education, Op. No. 85-00035, which we believe is still good guidance
and is attached, “the single most important requirement of the Competitive Bid Law is the
good faith of the officials charged in executing the requirements of the law.” Uniontown’s
governing board would need to make a good faith determination of the emergency
circumstances existing and what services would need to be contracted for, and for how

ATHENS HUNTSVILLE DECATUR ARAB
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long to either alleviate the circumstances or until longer term services can be competitively
bid.

Another point made in the Clay County Board of Education Opinion that we believe
is still good guidance is the Attorney General’s suggestion that even if an emergency
circumstance exists, and it’s appropriate for a contract to be entered into without a
competitive bidding process, if time and circumstances allow the awarding authority
should still seek proposals and quotes from several providers in an attempt to obtain even
the emergency services at the lowest possible price. If you have any concerns whether
your contract with Uniontown for emergency management services would come under any
legal challenge, you might want to be sure they are able to show they either looked into
other possible providers and determined under the circumstances you were the lowest,
responsible, and best provider, or they determined that the emergency circumstances were
such that there was either no time to solicit other providers, or it was not feasible to solicit
other providers.

After you have reviewed the foregoing please let me know of any additional
questions or concerns you may have, and we will be glad to advise further. Similarly, if
we can be of assistance in reviewing any contract presented to you, or in drafting or revising
a contract between you and Uniontown to specifically reference the emergency
circumstances, please let us know.

As always, thank you for the use of this law firm.

Very truly yours,
WILMER & LEE, P.A.

/s/P. Michael Cole

P. Michael Cole

PMC/pce

ATHENS HUNTSVILLE DECATUR ARAB
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< 200,000

200,001-350,000

350,001-500,000
.> 500,000
DATE PRCP (in) Rain/mo HS Discharge Day % Rain/mo
1/1/2018 0 368,430- Monday
1/2/2018 0.02 160,980 Tuesday
1/3/2018 0 467,680-Wednesday
1/4/2018 0.01 124,604 Thursday
1/5/2018 0.05 146,769 Friday
1/6/2018 0.01 141,248 Saturday
1/7/2018 0 145,986 Sunday
1/8/2018 0.84 127,939 Monday
1/9/2018 0 153,304 Tuesday
1/10/2018 0 171,354 Wednesday
1/11/2018 0.03 131,908 Thursday
1/12/2018 0.06 174,858 Friday
1/13/2018 0 179,943 Saturday
1/14/2018 0 625,900 Sunday
1/15/2018 0 938,810 Monday
1/16/2018 0 132,311 Tuesday
1/17/2018 0.11 644,350 Wednesday
1/18/2018 0.02 691,920.Thursday
1/19/2018 0.05 120,760 Friday
1/20/2018 0 152,693 Saturday
1/21/2018 0 176,708 Sunday
1/22/2018 0.28 302,252 Monday
1/23/2018 0 308,789 Tuesday
1/24/2018 0 169,188 Wednesday
1/25/2018 0.01 764,142-Thursday
1/26/2018 0 315,114 Friday
1/27/2018 0.46 561,603 Saturday
1/28/2018 0.86 781,254 Sunday
1/29/2018 0 416,197 Monday
1/30/2018 0 561,433 Tuesday
1/31/2018 0 2.81 620,432 Wednesday 5%
2/1/2018 0.06 782,477 Thursday
2/2/2018 0 793,741 Friday
2/3/2018 0.09 618,681 Saturday
2/4/2018 1.77 505,689 Sunday
2/5/2018 0 351,912 Monday
2/6/2018 0.17 222,227 Tuesday
2/7/2018 2.07 223,721 Wednesday
2/8/2018 0 288,903 Thursday
2/9/2018 0.19 279,154 Friday
2/10/2018 0.83 269,204 Saturday
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3/10/2018
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3/15/2018
3/16/2018
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3/19/2018
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256,563 Sunday
197,500 Monday
150,186 Tuesday
209,974 Wednesday
233,447 Thursday
222,311 Friday
209,067 Saturday
138,632 Sunday
460,640 Monday
680,490.Tuesday
220,816 Wednesday
208,695 Thursday
204,126 Friday
195,315 Saturday
105,979 Sunday
498,830 [l Monday
186,313 Tuesday

627,510 Wednesday
499,980 Thursday
525,880 Friday
561,190 Saturday
684,780 Sunday
730,570 Monday
744,370 Tuesday
492,609 Wednesday
555,613 Thursday
598,558 Friday

613,548
584,888 Sunday
421,555 Monday
172,786 Tuesday
187,344 Wednesday
239,098 Thursday
194,530 Friday
127,163 Saturday
122,724 Sunday
127,163 Monday
122,724 Tuesday
190,584 Wednesday
189,085 Thursday
216,342 Friday
187,537 Saturday
753,720 [ sunday
339,550 Monday
273,040 Tuesday
112,936 Wednesday
790,110 [ hursday

Saturday
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3/30/2018 0 730,480 Friday
3/31/2018 0 4.21 746,060 Saturday 6%
4/1/2018 0 710,620 Sunday
4/2/2018 0 679,260 Monday
4/3/2018 0.26 656,480 Tuesday
4/4/2018 0 457,957 Wednesday
4/5/2018 0 593,331 Thursday
4/6/2018 1.35 616,388 Friday
4/7/2018 0.19 611,041 Saturday
4/8/2018 0 430,555 Sunday
4/9/2018 0 130,876 Monday
4/10/2018 0 113,877 Tuesday
4/11/2018 0 180,149 Wednesday
4/12/2018 0 206,421 Thursday
4/13/2018 0 221,258 Friday
4/14/2018 3.28 246,123 Saturday
4/15/2018 0.17 395,271-Sunday
4/16/2018 0 246,497 Monday
4/17/2018 0 143,752 Tuesday
4/18/2018 0 176,242 Wednesday
4/19/2018 0 197,227 Thursday
4/20/2018 0 188,354 Friday
4/21/2018 0 196,651 Saturday
4/22/2018 1 122,164 Sunday
4/23/2018 0 667,920-M0nday
4/24/2018 0 125,105 Tuesday
4/25/2018 0 179,886 Wednesday
4/26/2018 0.67 199,966 Thursday
4/27/2018 0 262,633 Friday
4/28/2018 0 211,684 Saturday
4/29/2018 0 119,846 Sunday
4/30/2018 0 6.92 327,620 Monday 14%
5/1/2018 0 796,890-Tuesday
5/2/2018 0 167,649 Wednesday
5/3/2018 0 187,542 Thursday
5/4/2018 0 220,130 Friday
5/5/2018 0.04 225,856 Saturday
5/6/2018 0 163,243 Sunday
5/7/2018 0 518,260 Monday
5/8/2018 0 873,270.Tuesday
5/9/2018 0 172,792 Wednesday
5/10/2018 0 195,025 Thursday
5/11/2018 0 211,942 Friday
5/12/2018 0 224,631 Saturday
5/13/2018 0 122,622 Sunday
5/14/2018 0 344,130 Monday
5/15/2018 0.4 821,310-Tuesday
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UNIONTOWN and the UNIONTOWN SEWER BOARD:
Will You Limit Harvest Select’s Flows to the Uniontown Lagoon?
10/28/19

The Scwer Board has the legal authority to protcct the local community and we urge you to do so.
Currently, the Uniontown Lagoon has one major industrial discharger, Alabama Catfish, inc. DBA
Harvest Select. Harvest Select’s Discharge Monitoring Reports indicate an average flow of around
307,000 gallons per day with peak flows routinely exceeding 500,000 gallons per day (see attached
summary of data submitted by Harvest Select to ADEM). The entire design capacily of the
Uniontown Lagoon is 525,000 gallons pcr day. Harvest Scleet’s wastewater is overwhelming the
Uniontown Lagoon and Sprayfield #1. With the amount of wastewater Harvest Select discharges to
the Uniontown Lagoon every day, they are a major driver of the chronic overflows at the sprayfield.

“A publicly owned treatment works may submit a written notification reducing or deleting the
capacity available to a pennitted industrial user. Such notification shall be signed by a
representative of the publicly owned treatment works who meets the requirements of Rule 335-6-5-
.07 335-6-5-.14 as an acceptable signatory to its NPDES permit application. The Department shall
keep the notification on file and will use the modified capacity to develop any subsequent draft SID
Permit.” Scc Ala. Admin, Codcr. 335-6-5-.07 (c).

We ask you and/or the City to notify ADEM immediately that you must significantly reduce or
delete the capacity available to Harvest Select until further notice. We also ask that in this
notification you request an immediate permit modification of Harvest Select’s draft industrial user
NPDES Permit (1U75300102) to reflect this reduced capacity and strictly limit the amount of flow
that the processor may send to the Uniontown Lagoon. We ask ADEM to commit to helping you
implcment this limit. Oncc this has limit has been developed, will you ask ADEM to re-advertise
and reissue Harvest Select’s permit with these and any other necessary modifications® (Harvest
Sclect’s draft permit has been pending since March 2017.) While reducing Harvest Select’s
discharge volumes is a serious step, if you do not take action now, we all know Uniontown’s
sewage collection system, its Lagoon, and its sprayfield will continue to discharge raw and
improperly trealed wastewater into the community and area streams. Putting a flow limit on
Harvest Select may not fix all of Uniontown’s hydraulic overloading probiems, but it will greatly
reduce them. You and ADEM can work with Harvest Select to determine other ways the processor
can hold, treat or limit its contributions to the Uniontown Lagoon. The community cannot afford to
wait until a pipeline or other solution is implemented.

Will you commit to this course of action today?
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335-6-5-.07

335-6-5-.07 Publicly and Privately Owned Treatment Works.

(1) Control of Industrial Users by Publicly Owned Treatment Works.

(a) The Departmecnt shall not process a SID Permit Application nor
issue a SID Permit to a ncw discharger or a discharger that is requesting an
increase in permit limits for any pollutant until the publicly owned treatment
works has provided written appraoval of the connection.

(b} A publicly owned treatment works may designate any portion of its
unused capacity as not available for industrial users by submitting such
designation in writing to the Dcpartment. SID Permit limits will be determined
on the basis of the capacity remaining after subtracting the sum of the reserved
capacity and that capacity already in use from the design capacity of the
treatment works. This reservation of capacity shall apply to pollutants regulated
by local limits as well as to traditional substances such as organic loading, flow,
ammonia, and suspended solids.

(c) If requested by the POTW the Department will require the
submittal of a copy of any document or report, that is required to be submitted
to the Department, to the POTW. If requested, all notifications required by the
permit shall be required to be made to the POTW. The POTW may make a one-
time request applicable to all permits or make individual requests during review
of draft permits.

(d) Publicly owned treatment works shall report all instances of pass
through or interference caused by or believed to be caused by an industrial user
to the Department as soon as possible and no later than 24 hours after learning
of a water quality standard violation that was or may have been caused by pass
through or interference caused by an industrial user.

(€) A publicly owned treatment works may submit a written
notification reducing or deleting the capacity available to a permitted industrial
user. Such notification shall be signed by a representative of the publicly cwned
treatment works who meets the requirements of rule 335-6-5-.14 as an
acceptable signatory to its NPDES permit application. The Department shall
keep the notification on file and will use the modified capacity to develop any
subsequent draft SID Permit.

(f) Publicly owned treatment works may pass ordinances, adopt
policies, assess surcharges and regulate industrial users to the extent allowed
by law. Regulatory and other requirements of the publicly owned treatment
works may be more stringent than those of the Department, however the
Department will enforce only requirements of the AWPCA and EPA and rules
implementing the requirements of the AWPCA and EPA.

(2) Publicly owned treatment works may participate in the
surveillance and monitoring functions of the pretreatment program. Copies of
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335-6-5-.09

all inspection reports to include sampling results that are performed by the
treatment works shall be submitted to the Department.

(3) Prior to acceptance of an indirect discharge, a privately owned
treatment system shall apply for a modification to its NPDES Permit identifying
the additional source of wastewalter. The Department shall enforce limits of SID
Permits issued to industrial users of privatcly owned treatment systems, but
noncompliance by a user with its SID Permit shall not constitute a defense for
violation by the privately owned treatment works of its NPDES Permit.

Author: John Poole.

Statutory Authority: Code of Alabama 1975, 8§ 22-22-9, 22-22A-5, 22-22A-6,
22-22A-8,

History: April 29, 1991.

335-6-5-.08 Request for Variances from Categorical Pretreatment
Standards for Fundamentally Different Factors.

(1) Request for variances from categorical pretreatment standards for
fundamcntally different factors shall be prepared in accordance with the
requirements under 40 CFR Section 403.13 (1994).

(2) The request for a variance shall be submitted to the Director for
action. The Director may determine that fundamentally different factors do not
exist and deny the request. If the Director determines that fundamentally
factors exist, he shall forward the request with a recommendation that the
request be approved to the Administrator.

{3) The Administrator shall deny or approve the request. If the
request is approved, the Administrator shall develop alternate pretreatment
standards applicable to the requester discharge.

4) The Administrator's decision may bc contested in accordance with
the procedure described in 40 CFR 403.13. (1994)

(9) The Director's decision to deny may be appealed in accordance
with chapter 335-2-1 of the Department's rules.

Author: John Poole,

Statutory Authority: Code of Alabama 1975, 8§ 22-22-9, 22-22A-5, 22-22A-6,
22-22A-8,

History: April 29, 1991.

335-6-5-.09 Prohibited Discharges. An SID Permit shall not be issued to a
person under the following circumstances:

(1) The industrial discharge contains a radiological, chemical or
biological warfare agent or a high-level radioactive waste;
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2017

Dec Nov Oct Sept Aug Jul lun May Apr Mar Feb lan

1 191,606 337,053 | 880,910 | 119,292 | 130,084 | 193,271 225,528 -

2 209,503 251,086 | 735,970 | 108,884 | 145,343 | 213,520 286,855 -

3 101,528 131,640 | 108,127 | 999,720 | 179,437 [ 191,021 277,161 229,523

4 236,301 456,800 | 174,564 | 122,406 | 140,956 | 187,285 258,030 241,666

5 165,909 217,810 | 254,689 | 120,576 43,269 | 208,138 - 258,574

6 423,170 835,070 | 111,419 | 103,400 40,670 | 155,209 237,671 202,630

7 397,930 158,949 | 129,122 | 948,760 | 189,665 | 815,150 267,004 -

8 156,676 149,408 | 202,075 | 935,750 | 186,067 | 236,030 252,786 -

9 222,601 154,833 | 186,196 | 106,040 | 143,967 | 569,800 249,672 232,132
10 123,154 150,227 178,795 895,670 137,326 114,766 275,183 287,646
11 177,514 694,920 | 184,353 | 500,340 84,187 | 135,650 - 240,683
12 105,017 104,465 | 158,854 | 748,050 34,223 | 142,245 - 178,796
13 293,640 178,438 | 103,908 | 184,405 96,304 | 155,158 226,968 250,771
14 130,026 169,914 | 381,080 | 138,509 25,659 | 988,290 267,299 -
15 158,200 170,969 | 621,080 | 341,968 | 207,833 | 287,620 257,985 -
16 149,194 152,036 | 226,590 | 139,058 | 148,654 | 546,740 240,514 244,385
17 448,970 127,207 | 174,721 | 706,810 | 323,596 | 119,393 304,630 238,859
18 202,295 466,690 | 143,803 | 169,688 | 346,542 | 138,611 - 247,537
19 893,240 876,120 | 136,380 | 190,103 | 113,824 | 146,095 - 243,961
20 347,700 156,354 | 156,317 | 161,297 95,674 | 143,441 234,652 254,377
21 186,070 184,123 | 652,280 | 225,097 | 144,487 | 104,626 248,744 -
22 421,220 174,582 | 666,070 | 188,339 | 355,300 | 423,060 251,140 -
23 538,010 172,454 | 151,788 | 685,500 | 440,747 | 766,360 236,717 224,583
24 121,819 105,680 | 163,738 | ©99,000 | 481,164 | 187,949 226,584 250,894
25 115,162 287,060 | 152,966 | 116,231 | 490,879 | 183,838 218,797 221,686
26 104,244 671,360 | 154,022 | 238,698 | 344,765 | 167,695 - 239,695
27 359,810 139,843 | 103,378 | 189,809 55,559 | 144,127 214,262 274,747
28 268,200 142,928 | 310,980 | 145,803 | 175,222 | 891,690 256,200 -
29 320,242 154,446 | 444,520 | 148,716 | 116462 | 288,240 248,819 -
30 261,324 163,958 | 159,659 | 131,247 | 113,533 | 272,830 225,674 242,095
31 194,392 | 409,700 662,180 286,416 224,882

893,240 876,120 | 880,910 | 959,720 | 490,879 | 988,290 304,630 287,646
261,009 271,217 | 271,056 | 352,221 | 184,380 | 315,485 202,590 162,275
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REQUEST FOR PROPOSAL
The Waterworks and Sewer Board of the City of Uniontown
100 Front Street
P.O. Box 236
Uniontown, Alabama 36786

Re: Water and Wastewater Distribution System Operation & Management Service

To All Interested:

Sealed proposals from bidders, plainly marked with “OPERATION AND MANAGEMENT
SERVICES FOR THE WATERWORKS AND SEWER BOARD OF THE CITY OF
UNIONTOWN,” on the outside of the mailing envelope, will be accepted on behalf of The
Waterworks and Sewer Board of the City of Uniontown by David B. Norton, Attorney at Law;
1000 Water Avenue; Selma, AL 36701 until 2:00 P.M. (Central Time) on the day set for the bid
opening.

Bid proposals will be publicly opened and read aloud at the Uniontown City Hall meeting room
at 100 Front Street; Uniontown, Alabama 36786 on April 24, 2020 at 4:00 P.M. (Central Time).

The scope of the project will be to provide complete management services for the Waterworks
and Sewer Board of the City of Uniontown system for a term of five years.

It is the responsibility of the bidder to ensure that its proposal is received no later than the date
and time provided herein. Proposals received after the date and time provided herein will not be
considered. The bidder should clearly mark on the outside of the envelope “Sealed Bid- Do Not
Open- Deliver to David B. Norton” to ensure that Bids remain sealed until such time as they
are opened by the Waterworks and Sewer Board of the City of Uniontown.

The total bid package may be obtained from David B. Norton, Attorney at Law; 1000 Water
Avenue; Selma, AL 36701; (334) 874-4400; davidnorton@nortonlawoffice.com.

Each bidder, when submitting their respective bid, should complete a proposed contract in the
form provided in the bid package, and provide the other information required in the proposal
requirements as described in the bid package. Each bidder is strongly encouraged to arrange to
be on the agenda, and attend a board meeting prior to the bid opening and provide a ten to
fifteen minute introductory presentation to the board, together with any references it wishes to
provide. No other pre-qualification is required.

It is the responsibility of the bidder to ensure that its proposal complies fully with Alabama law,
including Chapter 2, Title 39 of Alabama Code (1975), and to file any and all bid guarantees
required by law.

The Waterworks and Sewer Board of the City of Uniontown reserves the right to reject any and
all proposals, to waive technical or legal deficiencies, and to accept any bid that it deems to be
in the best interest of the Waterworks and Sewer Board of the City of Uniontown.

No oral, electronic, or facsimile proposal will be considered. Proposals will not be considered
from firms, companies, or entities which are owned, managed, or operated by individuals, firms,
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companies, or entities who have already submitted a separate proposal. Only one proposal per
bidder will be accepted. Multiple submissions by a bidder will result in a rejection of all
submissions by the same bidder.

Questions regarding this Request for Proposal may be directed to David B. Norton, Attorney at
Law, at (334) 874-4400 or davidnorton@nortonlawoffice.com.

Any and all guestions should be presented prior to the due date provided herein.
Done this the 24th day of March, 2020.

Clarence Black, Chairman,
The Waterworks and Sewer Board of the City of Uniontown
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GENERAL INSTRUCTIONS FOR FORMAL BIDS
RELATED TO THE OPERATION AND MANAGEMENT SERVICES AGREEMENT

FOR THE WATERWORKS AND SEWER BOARD OF THE CITY OF UNIONTOWN

Proposal Requirements;

Sealed Bids: Sealed bids, subject to the conditions made a part hereof, will be accepted on behalf of the
Waterworks and Sewer Board of the City of Uniontown by David B. Norton, Attorney at Law; 1000
Water Avenue; Selma, AL 36701 until 2:00 P.M. (Central Time) on April 24. 2020. Bids submitted by
fax or email in response to this invitation for bids will not be acceptable. Bids must be in sealed envelopes
clearly marked on the outside with the name of the bid: “OPERATION AND MANAGEMENT
SERVICES FOR THE WATERWORKS AND SEWER BOARD OF THE CITY OF
UNIONTOWN,” “Sealed Bid- Do Not Open- Deliver to David B. Norton.”

Extra Copies: Each bidder should enclose an original and five additional copies of the material it wishes
the board to consider in its bid proposal.

Presentation: Each bidder is strongly encouraged to arrange to be on the agenda, and attend a board
meeting prior to the bid opening, and provide a ten to fifteen minute introductory presentation to the
board, together with any references it wishes to provide. Bidders are also invited to submit written, video,
or other materials in advance of the bid to provide information about each management company to the
board in advance of the bid.

Tour of facilities: Each bidder is strongly encouraged to tour the facilities in advance of the bid.

Time for opening bids: Bids will be opened promptly and read at the hour and on the date set forth in the
“Request for Proposal” advertisement at the Uniontown City Hall meeting room at 100 Front Street;
Uniontown, Alabama 36786 on April 24. 2020 at 4:00 P.M.(Central Time).

Deposit: A deposit is not required for this bid.

Evaluation and award of bid: The Waterworks and Sewer Board of the City of Uniontown reserves the
right to reject any and all bids, to waive any and all formalities, and to disregard all nonconforming or
conditional bids or counter proposals. In evaluating bids, the Waterworks and Sewer Board of the City of
Uniontown shall consider whether the bids comply with the prescribed requirements, plus all alternates or
options requested. The Waterworks and Sewer Board of the City of Uniontown reserves the right to
include or exclude any option or alternative proposal in the Waterworks and Sewer Board of the City of
Uniontown’s opinion is in the Waterworks and Sewer Board of the City of Uniontown’s best interests. If
a bid is to be awarded, it will be awarded to the lowest responsible, responsive bidder whose evaluation
by the Waterworks and Sewer Board of the City of Uniontown indicates that the award will be in the
Waterworks and Sewer Board of the City of Uniontown’s best interest.

Cover Letter: The cover letter must be signed by the Bidder’s principal contact and express the Bidder’s
interest in entering into a contractual relationship with the Waterworks and Sewer Board of the City of
Uniontown. The letter should designate the name and address of the principal contact, telephone number,
facsimile, and email address.
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Manager has agreed to provide the needed services on the terms and conditions set forth in this
Agreement,

NOW THEREFORE, in consideration of the promises and terms contained herein, the parties agree as
follows:

Legal relationship. Manager shall act only in the legal capacity of an independent contractor to Owner.
Manager shall have complete charge and supervision of the personnel performing the services and shall
be fully responsible for the services performed by it, or on its behalf hereunder.

Effective date. This Agreement shall become effective within a reasonable time to be determined by the
parties, allowing for sufficient time to provide a reasonable time for the termination of the current
management contract, and to allow Owner to fully separate from the City of Uniontown and occupy its
own office space, and for the new Manager to put its team in place.

Expiration of agreement. This Agreement shall remain in effect for a period of five (5) years, beginning on
the effective date.

Compensation. Owner shall pay to Manager a monthly fee in the amount of $ per
active water customer and $ per active wastewater customer. This fee shall be the based
upon the number of active customer accounts of the system recorded at the time of the current month’s
billing date, and not withstanding any provision within this document that may be construed to the
contrary. There shall be no automatic annual price adjustments, but periodic negotiations based upon
changes in management requirements may be necessary from time to time and can be considered for
negotiation based on need of such requirements as determined by the Owner.

Owner’s obligations. Unless otherwise specified within this Agreement, Owner shall be responsible to
bear the costs required to provide Manager with the supplies, (including laboratory supplies),
equipment, facilities, and land needed to accomplish the management objectives set forth. Owner shall
be responsible out of its funds to bear the expense of its own taxes, license fees, utility bills, legal
representation, auditor, insurance, engineering services, and at its expense provide for replacement or
renewal of system facilities, assets and components, and its other expenses. Owner shall be responsible
to perform all functions and retain all responsibilities and obligations related to the system which are
not specifically set forth within this Agreement.

Ownership of property. All real property, facilities, equipment, supplies, and vehicles, as well as all
digital and intellectual property, trademarks, logos, or other proprietary software or reports now owned
by Owner or acquired by Owner using its financial resources during the term of this Agreement shall
remain the property of Owner. Similarly, all real property, facilities, equipment, supplies, and vehicles,
as well as all digital and intellectual property, trademarks, logos, or other proprietary software or
reports now owned by Manager or acquired by Manager using the financial resources of Manager
during the term of this Agreement shall remain the property of Manager.

Transportation and service equipment. Owner anticipates the following equipment will be needed in
fulfilling the obligations as set forth by this contract:

- 3vehicles, one of which should be a 4-wheel drive truck;

- a sewer washer/ jetter;
- atractor w/bushhog, a lawn mower, weed eater, and trailer;
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investments. Manager shall prepare and update maintenance schedules for the facilities, equipment,
and vehicles. Manager shall follow the maintenance schedules and perform preventative maintenance
on all of Owner’s equipment and facilities, including but not limited to wells and tanks, in accordance
with manufacturer's recommendations, and maintain records of all maintenance thereon on behalf of
Owner. Manager shall provide all monitoring and laboratory records pursuant to ADEM permit
requirements for Owner’s inspection. Manager shall prepare monthly monitoring reports in accordance
with ADEM permit requirements and submit the same to ADEM in a timely manner. Manager shall
perform all sampling required by Owner's current Public Water Supply permit and current National
Pollution Discharge Elimination System permit for all process control management at all water and
wastewater sites.

Financial management. Manager shall have a fiduciary duty to Owner to act with due care and in the
best interest of Owner with respect to managing the money and other property of Owner, Manager
shall perform customer water and wastewater billing, accept collections of payments, perform customer
service functions, respond to customer questions or complaints, provide information and billing
explanations to customers, prepare checks for payment, as requested by the Board, receive payments
and post to customer accounts, post returned checks, and send letters notifying customers of the
check’s return and the requirement for payment, post direct payments, process new service requests,
service transfers, and disconnects, purchase office supplies, total receipts, make daily deposits to
Owner’s banking accounts, and make transfers as may be required to Owner’s various financial
accounts, such as those designated for reserve, replacement, debt payment, operating funds, and
surplus funds. Manager shall make reasonable attempts to collect payment of all customer water and
wastewater bills, and disclose to Owner which of those bills it deems uncollectible, such that Owner may
turn those accounts over to a third party collection agency, or take other action, should it desire to do
so. Manager will maintain cash handling policies and procedures designed to deter fraud and theft and
shall provide a copy of those policies to Owner, for approval. Manager shall ensure that depaosits match
receipts, in every instance. In the event, deposits do not match receipts, Manager shall call immediate
attention to the discrepancy to Owner. Manager shall further call immediate attention to Owner of any
financial account discrepancy where there is an indication of possible missing funds from any account.
Manager and its employees shall cooperate fully and at all times in any investigation regarding financial
activity, as may be required by Owner. Manager shall take action to comply with and enforce Owner’s
Customer Service Agreement, Rules and Fee Schedules as adopted by Owner. Manager will promptly
discontinue water and wastewater service to those customers for non-payment of past-due customer
account balances in accordance with Owner’s policies. As directed by Owner, Manager will also make
recommendations for the acquisition of supplies, equipment, and other resources needed to perform
this Agreement. After approval, Manager will acquire said resources on behalf of Owner, and provide
invoices for inspection, and generate checks for Owner’s representative to sign to make payment for the
same. Similarly, Manager will generate checks for Owner’s representative to sign with regard to all other
billing owed by the system.

Garbage fee collection. In the event Owner agrees to continue collecting garbage fee payments on
behalf of the City of Uniontown, Manager will collect and remit such payments as directed by Owner.

Financial report. Manager shall prepare a financial report for Owner monthly, which shall include a
report of income and expenses, budget comparisons, aged accounts receivable, fund balances, number
of active customers, customer disconnections, collections, account transfers to reserve, debt service,
replacement or other accounts, and other matters of such nature as requested by Owner.
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Monitor and manage power usage. Manager will review invoices, track power consumption on a
monthly basis, and approve for correctness and payment all amounts to be paid for the same by Owner.
Manager will periodically review the applicable rate schedules from electrical providers and will operate
system in such a way as to minimize electrical costs to Owner.

Emergency repairs not favored. Manager shall endeavor to inspect Owner’s equipment, and notify
Owner well in advance when wear and tear has occurred, and notify Owner that particular equipment
will soon need repair or replacement, such that damaged or worn equipment may be replaced on a non-
emergency basis. Manager shall make regular recommendations to Owner such that Owner may adopt
policy in order to avoid emergency repair or replacement within the system, whenever possible.

Facility access. Manager shall provide access to the system and its facilities to any personnel so
authorized by Owner, including board members, twenty-four (24) hours per day, seven days per week.
Manager shall allow access to facilities and supervise third parties hired by Owner to inspect or to make
capital improvements to the system, as may be authorized by Owner.

Grounds and facilities to be well-kept. Manager shall provide general grounds maintenance, ensuring
the grass is kept cut, and the facilities of the system including the office, and other properties are kept
neat, clean and orderly.

Audit. Owner shall be responsible for the cost of any financial audit or additional fraud detection which
it desires to employ, and Manager shall fully comply and cooperate with any auditor or other
professional hired by Owner for such tasks, promptly providing any all information which may be
requested by such auditor. In the event the auditor requires the original financial documentation,
Manager shall scan the originals prior to releasing them to the auditor, such that a copy is always
available to Manager and Owner during the audit.

Document retention and security. Manager shall securely retain all of the documentation, reports,
account information, files, contracts, financial records, and all other information on behalf of Owner. All
original documentation shall be kept on the premises at Owner’s customer service center. All
documentation, records, and reports of the system shall be made available to the Owner (through its
board members) for review and inspection at any reasonable hour, as may be requested by any of
Owner’s board members, or authorized representatives. Additionally, all important documentation shall
be regularly electronically scanned and updated, such that board members and Manager may access the
same on-premises, or off-premises, whenever needed. All documentation generated by Manager for
Owner shall be the property of Owner. Manager shall utilize current, industry approved, technologies to
back-up critical system documentation and data and will provide access to those backups to the Owner
when deemed necessary by a vote of the Board. Owner agrees to provide access and updates to all
computers, physical or virtual, and software and software services as needed. Furthermore, Manager
shall maintain a complete set of all important documentation and customer information (in digital form)
off-site such that the critical data pertaining to the system can be quickly rebuilt in the event of the loss
or destruction of the originals at the Owner’s customer service center.

Dissemination of public information. Manager shall provide the public with notice of all board
meetings, and of other legal notices which are required to be posted. Manager shall follow Owner’s
Policy for handling the requests of documentation from members of the public. In the event
documentation is requested by members of the public, and Manager is in doubt as to whether the
information should be made public under the current system policies of the Owner, Manager shall
consult and follow the directions of the attorney employed by Owner prior to acting upon suchrequest.
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Protection of confidential information. Manager shall preserve and protect the confidentiality of
personal information it acquires in the course of its duties as Manager, (such as the private account
information of individual customers), and it shall not release any such protected information to the
public, except through Court order or lawful subpoena, which has been reviewed by the attorney for
Owner, and subsequently approved by Owner for release.

Certain approvals reserved. Owner reserves the right to approve and oversee certain tasks, functions
and responsibilities of the management and operation of the system. These include, but may not be
limited to, expenses, fees, and cost of services, staffing, policies and procedures, financial reporting
methods, programming, hours of operation, marketing and advertising. In the event Owner changes
procedures which increase the work required of Manager, Owner will negotiate a new fee with Manager
for each additional task that may be required. In the event Owner is proposing a possible change,
Manager will alert Owner prior to the Owner making such change that the proposed change may
require an additional management fee and provide to Owner the anticipated amount of the additional
fee Manager will require.

Indemnification. Manager shall protect, defend and hold Owner and its officers, employees and agents
free and harmless from and against any and all losses, penalties, damages, settlements, costs, charges,
professional fees, or other expenses or liabilities of every kind and character arising out of or relating to
any and all claims, liens, demands, obligations, actions, proceedings, or causes of action of every kind
and character in connection with or arising directly or indirectly out of Manager’s performance under
this Agreement. Owner shall promptly notify Manager of any notice of any such claims. Nothing herein
shall be construed to prevent Owner from defending its own interests, should it so choose.

Insurance of Manager. Upon assuming control of the system, Manager shall immediately provide Owner
a certificate of comprehensive general public liability insurance in the amount of $1,000,000.00 per each
occurrence, $2,000,000.00 general aggregate, naming Owner as an additional insured thereon. In
addition, Manager shall obtain and provide proof to Owner that Manager has obtained a fidelity bond
(or employee dishonesty bond) in an amount not less than $190,000.00 or such other amount
recommended by a reputable insurance professional or firm and approved by the board, covering all of
Manager's employees who may handle funds on behalf of the system. Manager shall also obtain and
maintain statutory worker’s compensation insurance sufficient to meet any and all corresponding
liability for all employees. Manager shall keep all such coverage continuously in effect throughout the
life of this Agreement. On each occasion insurance is obtained or renewed, or in the event of any
change in insurance, Owner shall be provided proof thereof at the next official Board meeting. Manager
shall pay for the cost of all insurance with respect to this provision. Manager shall also require any of its
subcontractors to obtain similar insurance and provide proof thereof prior to doing any work for
Manager or Owner,

Insurance of Owner. Manager shall continuously manage the insurance policies required by Owner,
obtaining timely quotes for price comparisons upon each renewal date, to insure Owner against all risks
customarily insured against by Owner and of similar systems. Owner shall pay the insurance company
directly for the cost of this insurance. These insurance policies shall include property insurance in an
amount necessary to cover any losses to Owner’s own equipment, vehicles, and real and personal
property, including commercial liability insurance for bodily injury and property damage. It shall also
include a policy insuring Owner for Director’s and Officer’s liability.

Existing contracts. Manager shall abide by and assist Owner in meeting the terms of all of Owner’s
water supply and wastewater treatment contracts to ensure a continuous, safe, and reliable source of
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water and continuous, clean, and compliant wastewater treatment services for the system, its
customers, and its contract partners.

Bond covenants and grants. Manager shall become familiar with any and all bonds of Owner, and assist
Owner in meeting all of the terms, conditions, and covenants of its bonds. Manager shall assist Owner in
complying with all requirements related any and all grants and any Federal financial assistance received
by Owner for the benefit of the system.

Inventory. Manager shall take inventory of all of Owner’s supplies, equipment, vehicles, and other
furnishings and physical assets on the date this Agreement becomes effective, and on each the
anniversary date of this agreement, and on the date this Agreement is terminated. Manager shall
provide a copy of the record of such inventory to Owner on each said date.

Annual budget. Manager shall assist in making a proposed budget each year to present for adaption by
Owner and shall operate the system in compliance, whenever possible, with the approved annual
budget and fee schedule adopted by Owner, utilizing Owner’s existing assets, resources, and leases to
the greatest possible economic effect for the benefit of Owner. Manager shall make regular
recommendations to Owner at board meetings regarding ways to reduce costs. Manager shall maximize
revenues and assist in planning a budget such that the system has adequate financial strength to meet
all of its current needs and all of its anticipated future needs, such that the system, at all times, has the
financial capacity to meet any and all financial tests required by its bond covenants.

Long-term system planning. Manager shall cooperate with the system’s engineer and other partners to
prepare short term and long term plans to present to the Board on a regular basis, designed to enhance
the quality of life for the customers of the system by providing a safe and plentiful water supply and
clean and dependable wastewater treatment in an economic and efficient manner. It is the intention of
Owner to create long term plans for the long-term financial viability of the system. Manager shall work
with engineers and others hired by Owner to determine when facilities or equipment will likely require
renovation or replacement and provide a proposed plan and budget with long term goals in mind.

Construction. Manager will review construction plans and other projects, confer with contractors and
engineers as needed, consults with industry representatives, assist in overseeing construction of new
facilities or capital improvement projects on behalf of Owner, and maintain records to ensure compliance
with plans and specifications. Manager will similarly maintain records of construction projects, including
state and federal permits, and make reports regarding construction progress to Owner.

Employment opportunities. Manager shall hire local citizens to the greatest extent reasonably possible
and practicable. Manager shall provide all applicants and employees equal opportunity for employment
without regard to race, color, religion, national origin, ancestry, age, sex, pregnancy, physical or mental
disability, veteran status, sexual orientation, or any other protected status. Manager shall not discriminate
against any applicant or employee on the basis of race, color, religion, national origin, ancestry, age, sex,
pregnancy, physical or mental disability, veteran status, sexual orientation, or any other legally protected
status, at any time, including but not limited to the application process, initial employment requirements,
promoation, transfer, selection for training opportunities, employee compensation, discipline, demotion,
layoff, termination, employee benefits, in its internal policies, or any and all other terms and conditions of
employment.

Staffing. Manager shall adequately staff, manage, operate, and maintain the system, and all of its

facilities, including Owner’s customer service center with highly qualified and properly trained
personnel, and in compliance with state, federal and local laws. Manager shall conduct criminal
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background checks for each employee responsible with handling Owner’s funds, and shall not employ
any employee to handle funds who has a background which includes guilt of any crime involving theft,
burglary, robbery, or any other crime of moral turpitude. Manager shall provide the highest level of
friendly, reliable, and responsive customer service personnel, which shall include adequate staffing.
Manager shall immediately suspend or replace any employee committing serious misconduct. Manager
shall keep Owner’s customer service center open to the public during normal business hours as
approved by Owner. Employees working in the field shall be available at similar hours to perform their
duties, in addition to any other time that may be required by law. Furthermore, Manager shall maintain
a sufficient staff during all open hours to take customer payments without unreasonable delay,
maintain, keep, record, and draft proposed minutes, resolutions, financial documents and other
necessary records for Owner, to address customer complaints, to accomplish work in the field according
to reasonable industry standards and expectations, and to respond in a timely manner to emergency
situations.

Safety. Manager will provide paramount attention to the well-being and safety of its employees,
customers, and invitees who may be guests on Owner’s premises.

Security precautions. Manager will maintain premises with reasonable security precautions at the sole
cost of the Owner.

After-hours response. Manager shall provide a delegation of authority plan to Owner in order to
provide prompt after-hours response to matters involving the system. Manager shall provide the
relevant telephone numbers and or other contact information of employees who are available to
respond to calls from Owner’s selected after-hours answering service, and Manager shall have one or
more employees ready and willing to respond reasonably and appropriately at all times to such calls.
Representatives of Owner and of Manager shall similarly exchange all relevant after-hours contact
information with one another so that each will be able to contact the other promptly in the eventurgent
action is needed.

Urgent response. Manager shall respond promptly to emergency situations relating to the system on
behalf of the Owner and shall report all matters of a critical nature to the Owner in a timely manner.
Manager will ensure that all necessary repairs are made as quickly as possible. Conditions such as main
water line breaks, main wastewater line backups and blockages, pump failure, or other conditions
affecting the quantity or quality of service available to customers shall be corrected as soon as possible
after being brought to the attention of Manager, whether those events occur during or outside of the
normally scheduled work hours. In the event of catastrophic failure creating an unusual delay in repair,
Manager will provide customers potable and bottled water during the interim period. The cost of the
potable and bottled water will be borne by Owner.

Website. Manager shall provide information and images to Owner’'s website provider for website
updates and designs, as may be appropriate, or as may be requested by Owner.

Office, Safe and Computer access. Manager shall follow the Owner’s Policy concerning office, safe and
computer access. If protocols are not stipulated in the policy for a particular access request, the
Manager will bring the details of the request to the Owner’s Board of Directors and follow the direction
of the decision of that Body.

On-going training. Manager shall provide on-going training for personnel assigned to the system, in the
areas of operation, maintenance, and safety, Manager shall provide information about training
opportunities available to the Owner’s Board of Directors at regular intervals.
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Terms continue until termination. In the event this Agreement is not formally renewed at the
expiration of its term, and Owner has not officially replaced Manager, the parties shall continue to meet
their duties under this Agreement, and the terms and conditions of this Agreement shall continue to
govern the relationship of the parties until it is renewed or terminated, or until Owner has officially
replaced Manager with a new Manager.

Termination without cause. This Agreement may be terminated “without cause,” (for no stated reason),
and without penalty to either party, by providing one hundred and twenty (120) days written notice to
the other party of the intent to terminate. Neither party shall be liable to the other for any special,
consequential, indirect, or incidental damages relating in any way to the decision of the other for
termination of this Agreement.

Termination for cause. This Agreement may be terminated “with cause,” and without penalty to either
party for so terminating, for a material breach of the terms of this contract upon thirty (30) days written
notice to the other party of the intent to terminate, together with a statement concerning the reason
for termination.

Option upon default. In the event of Manager’s default (any failure to provide services listed in this
Agreement), or in the event of the accurrence of serious misconduct of an employee of Manager whom
Manager has not timely suspended or replaced, Owner may opt to give Manager written notice of said
default. If within thirty (30) days of said written notice, Manager does not comply with the provisions of
this Agreement and correct the aforesaid default, Owner may, at its option, unilaterally terminate this
Agreement, and institute whatever additional remedies Owner deems necessary and proper to protect
its interest, and the interest of the public.

Non-waiver. The failure of either party to enforce any right hereunder shall not be construed as a
waiver of its right to enforce that or any right hereunder in the future.

Immediate termination for certain causes. Either party may terminate this Agreement immediately
upon the occurrence of any one of the following events: material breach of contract involving criminal
activity by the breaching party, or where an audit has revealed missing funds of the Owner where
Manager’'s employees can not be excluded as potential suspects, and Manager is unwilling to
immediately suspend or replace such employees until a thorough investigation can be completed, the
filing of any type of bankruptcy proceeding, the insolvency of a party, if either party makes an
assignment for the benefit of creditors, or a change of law making it impossible for either party to
perform its obligations hereunder.

Terms which survive termination. The parties agree that the termination of this Agreement shall not
relieve either party of obligations to safeguard confidential and non-public information, to make
payments owed to the other, and to meet any other obligations herein which common sense would
dictate as a continuing obligation.

Upon termination. Upon termination of this agreement, Manager shall fully cooperate with the running
of the system, and the turnover of equipment, documentation, keys, supplies, vehicles, and necessary
information in order to allow for a smooth transition to new management. Owner shall continue to
provide compensation to Manager as outlined in this agreement if Owner requires Manager to remain
beyond the expiration of this Agreement to assist in such period of transition. Upon termination or
expiration of this Agreement, Manager shall further certify in writing to Owner that Manager has
complied with all local, State, and Federal laws and regulations, including but not limited to ADEM,
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EEQC, OSHA, USDA, ALDOT, and EPA regulations, Alabama One Call, and any and all other applicable
laws and regulations.

Assignment. This Agreement may be assigned to a successor Manager only with the prior written
consent of Owner. In the event this Agreement is assigned to a successor Manager with the prior
written consent of Owner, this Agreement shall be binding upon the said successor Manager and
Owner.

Force Majeure. A party shall not be considered to be in default or sustain liability to the other with
respect to any obligation under this Agreement (other than an obligation to pay sums due) if it is
prevented or delayed from fulfilling its obligations by reason of a Force Majeure Event, including, but
not limited to energy facilities failure, acts of governmental authorities, acts of God, acts of public
enemy or terrorism, fires, strikes or other labor disputes, delays in transportation, riots, war, epidemics,
Change of Law, or any other cause beyond the reasonable control of the party asserting the Force
Majeure Event. However, in the event of disruption by a Force Majeure Event, Manager shall use all
reasanable efforts to properly operate and maintain the system.

Severability. If there is a conflict between any provision of this Agreement and the applicable law of the
State of Alabama, the law of Alabama will prevail and such provisions of this Agreement shall be
amended or deleted as necessary in order to comply with Alabama law. Furthermore, any provisions
that are required by Alabama law which have been omitted from the terms of this Agreement are
hereby incorporated herein, as if set out fully herein. If any provision of this Agreement is for any reason
determined to be legally invalid or unenforceable, that said provision shall be stricken from the
Agreement, and the validity and enforceability of the remaining provisions shall not be affected, and
shall continue in full force and effect.

Entire Agreement. This written Agreement, including any Exhibits specifically incorporated by reference,
represents the complete, sole, final, and entire expression of the agreement between the parties. Any
other representations or agreements between the parties shall have no effect unless set forth in writing
and signed by the parties after the date of this agreement.

USDA approval required. This Agreement and any and all future revisions or amendments is subject to
the approval of the United States Department of Agriculture (USDA), before acceptance is considered
final. Manager shall comply with all requirements necessary for USDA approval.

Amendment. The terms of this Agreement may not be modified or amended, unless such amendment is
expressed in writing, and signed by all parties. In the event the scope of services should change by
agreement of the parties, or as a result of some event not anticipated by the parties, the parties may
equitably adjust the monthly fee provided to Manager. In such event, both parties agree to negotiate
changes in a reasonable period of time and make any such changes to compensation retroactive to the
date when cost of changes first occurred.

Law. All matters which may affect the interpretation of this Agreement and the rights of the parties
hereto shall be governed in accordance with the laws of the State of Alabama.

Exceptions and Additions. The parties hereby agree that this is not a contract of adhesion. Both parties
may offer other provisions than the standard provisions desired by Owner. Therefore, the parties agree
on the following changes, exceptions, or additions to the foregoing Agreement (use additional pages, if
needed):
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IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be executed by their duly
authorized representatives as of the day and year above written.
THE WATERWORKS AND SEWER BOARD OF THE CITY OF UNIONTOWN (“Owner”):

By: ATTESTED:
Clarence Black, Its Chairman Marilyn Miller, Secretary

(“Manager”):

By:

, Its President.
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Manager has agreed to provide the needed services on the terms and conditions set forth in this
Agreement,

NOW THEREFORE, in consideration of the promises and terms contained herein, the parties agree as
follows:

Legal relationship. Manager shall act only in the legal capacity of an independent contractor to Owner.
Manager shall have complete charge and supervision of the personnel performing the services and shall
be fully responsible for the services performed by it, or on its behalf hereunder.

Effective date. This Agreement shall become effective within a reasonable time to be determined by the
parties, allowing for sufficient time to provide a reasonable time for the termination of the current
management contract, and to allow Owner to fully separate from the City of Uniontown and occupy its
own office space, and for the new Manager to put its team in place.

Expiration of agreement. This Agreement shall remain in effect for a period of five (5) years, beginning on
the effective date.

Compensation. Owner shall pay to Manager a monthly fee in the amount of S per
active water customer and $ per active wastewater customer. This fee shall be the based
upon the number of active customer accounts of the system recorded at the time of the current month’s
billing date, and not withstanding any provision within this document that may be construed to the
contrary. There shall be no automatic annual price adjustments, but periodic negotiations based upon
changes in management requirements may be necessary from time to time and can be considered for
negotiation based on need of such requirements as determined by the Owner.

Owner’s obligations. Unless otherwise specified within this Agreement, Owner shall be responsible to
bear the costs required to provide Manager with the supplies, (including laboratory supplies),
equipment, facilities, and land needed to accomplish the management objectives set forth. Owner shall
be responsible out of its funds to bear the expense of its own taxes, license fees; utility bills, legal
representation, auditor, insurance, engineering services, and at its expense provide for replacement or
renewal of system facilities, assets and components, and its other expenses. Owner shall be responsible
to perform all functions and retain all responsibilities and obligations related to the system which are
not specifically set forth within this Agreement.

Ownership of property. All real property, facilities, equipment, supplies, and vehicles, as well as all
digital and intellectual property, trademarks, logos, or other proprietary software or reports now owned
by Owner or acquired by Owner using its financial resources during the term of this Agreement shall
remain the property of Owner. Similarly, all real property, facilities, equipment, supplies, and vehicles,
as well as all digital and intellectual property, trademarks, logos, or other proprietary software or
reports now owned by Manager or acquired by Manager using the financial resources of Manager
during the term of this Agreement shall remain the property of Manager.

Transportation and service equipment. Owner anticipates the following equipment will be needed in
fulfilling the obligations as set forth by this contract:

- 3 vehicles, one of which should be a 4-wheel drive truck;

- a sewer washer/ jetter;
- atractor w/bushhog, a lawn mower, weed eater, and trailer;
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investments. Manager shall prepare and update maintenance schedules for the facilities, equipment,
and vehicles. Manager shall follow the maintenance schedules and perform preventative maintenance
on all of Owner’s equipment and facilities, including but not limited to wells and tanks, in accordance
with manufacturer's recommendations, and maintain records of all maintenance thereon on behalf of
Owner. Manager shall provide all monitoring and laboratory records pursuant to ADEM permit
requirements for Owner’s inspection. Manager shall prepare monthly monitoring reports in accordance
with ADEM permit requirements and submit the same to ADEM in a timely manner. Manager shall
perform all sampling required by Owner's current Public Water Supply permit and current National
Pollution Discharge Elimination System permit for all process control management at all water and
wastewater sites.

Financial management. Manager shall have a fiduciary duty to Owner to act with due care and in the
best interest of Owner with respect to managing the money and other property of Owner. Manager
shall perform customer water and wastewater billing, accept collections of payments, perform customer
service functions, respond to customer questions or complaints, provide information and billing
explanations to customers, prepare checks for payment, as requested by the Board, receive payments
and post to customer accounts, post returned checks, and send letters notifying customers of the
check’s return and the requirement for payment, post direct payments, process new service requests,
service transfers, and disconnects, purchase office supplies, total receipts, make daily deposits to
Owner’s banking accounts, and make transfers as may be required to Owner’s various financial
accounts, such as those designated for reserve, replacement, debt payment, operating funds, and
surplus funds. Manager shall make reasonable attempts to collect payment of all customer water and
wastewater bills, and disclose to Owner which of those bills it deems uncollectible, such that Owner may
turn those accounts over to a third party collection agency, or take other action, should it desire to do
so. Manager will maintain cash handling policies and procedures designed to deter fraud and theft and
shall provide a copy of those policies to Owner, for approval. Manager shall ensure that deposits match
receipts, in every instance. In the event, deposits do not match receipts, Manager shall call immediate
attention to the discrepancy to Owner. Manager shall further call immediate attention to Owner of any
financial account discrepancy where there is an indication of possible missing funds from any account.
Manager and its employees shall cooperate fully and at all times in any investigation regarding financial
activity, as may be required by Owner. Manager shall take action to comply with and enforce Owner’s
Customer Service Agreement, Rules and Fee Schedules as adopted by Owner. Manager will promptly
discontinue water and wastewater service to those customers for non-payment of past-due customer
account balances in accordance with Owner’s policies. As directed by Owner, Manager will also make
recommendations for the acquisition of supplies, equipment, and other resources needed to perform
this Agreement. After approval, Manager will acquire said resources on behalf of Owner, and provide
invoices for inspection, and generate checks for Owner’s representative to sign to make payment for the
same. Similarly, Manager will generate checks for Owner’s representative to sign with regard to all other
billing owed by the system.

Garbage fee collection. In the event Owner agrees to continue collecting garbage fee payments on
behalf of the City of Uniontown, Manager will collect and remit such payments as directed by Owner.

Financial report. Manager shall prepare a financial report for Owner monthly, which shall include a
report of income and expenses, budget comparisons, aged accounts receivable, fund balances, number
of active customers, customer disconnections, collections, account transfers to reserve, debt service,
replacement or other accounts, and other matters of such nature as requested by Owner.

008399



Monitor and manage power usage. Manager will review invoices, track power consumption on a
monthly basis, and approve for correctness and payment all amounts to be paid for the same by Owner.
Manager will periodically review the applicable rate schedules from electrical providers and will operate
system in such a way as to minimize electrical costs tc Owner.

Emergency repairs not favored. Manager shall endeavor to inspect Owner’s equipment, and notify
Owner well in advance when wear and tear has occurred, and notify Owner that particular equipment
will soon need repair or replacement, such that damaged or worn equipment may be replaced on a non-
emergency basis. Manager shall make regular recommendations to Owner such that Owner may adopt
policy in order to avoid emergency repair or replacement within the system, whenever possible.

Facility access. Manager shall provide access to the system and its facilities to any personnel so
authorized by Owner, including board members, twenty-four (24) hours per day, seven days per week.
Manager shall allow access to facilities and supervise third parties hired by Owner to inspect or to make
capital improvements to the system, as may be authorized by Owner.

Grounds and facilities to be well-kept. Manager shall provide general grounds maintenance, ensuring
the grass is kept cut, and the facilities of the system including the office, and other properties are kept
neat, clean and orderly.

Audit. Owner shall be responsible for the cost of any financial audit or additional fraud detection which
it desires to employ, and Manager shall fully comply and cooperate with any auditor or other
professional hired by Owner for such tasks, promptly providing any all information which may be
requested by such auditor. In the event the auditor requires the original financial documentation,
Manager shall scan the originals prior to releasing them to the auditor, such that a copy is always
available to Manager and Owner during the audit.

Document retention and security. Manager shall securely retain all of the documentation, reports,
account information, files, contracts, financial records, and all other information on behalf of Owner. All
original documentation shall be kept on the premises at Owner's customer service center. All
documentation, records, and reports of the system shall be made available to the Owner (through its
board members) for review and inspection at any reasonable hour, as may be requested by any of
Owner’s board members, or authorized representatives. Additionally, all important documentation shall
be regularly electronically scanned and updated, such that board members and Manager may access the
same on-premises, or off-premises, whenever needed. All documentation generated by Manager for
Owner shall be the property of Owner. Manager shall utilize current, industry approved, technologies to
back-up critical system documentation and data and will provide access to those backups to the Owner
when deemed necessary by a vote of the Board. Owner agrees to provide access and updates to all
computers, physical or virtual, and software and software services as needed. Furthermore, Manager
shall maintain a complete set of all important documentation and custoemer information (in digital form)
off-site such that the critical data pertaining to the system can be quickly rebuilt in the event of the loss
or destruction of the originals at the Owner’s customer service center.

Dissemination of public information. Manager shall provide the public with notice of all board
meetings, and of other legal notices which are required to be posted. Manager shall follow Owner’s
Policy for handling the requests of documentation from members of the public. In the event
documentation is requested by members of the public, and Manager is in doubt as to whether the
information should be made public under the current system policies of the Owner, Manager shall
consult and follow the directions of the attorney employed by Owner prior to acting upon suchrequest.
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Protection of confidential information. Manager shall preserve and protect the confidentiality of
personal information it acquires in the course of its duties as Manager, (such as the private account
information of individual customers), and it shall not release any such protected information to the
public, except through Court order or lawful subpoena, which has been reviewed by the attorney for
Owner, and subsequently approved by Owner for release.

Certain approvals reserved. Owner reserves the right to approve and oversee certain tasks, functions
and responsibilities of the management and operation of the system. These include, but may not be
limited to, expenses, fees, and cost of services, staffing, policies and procedures, financial reporting
methods, programming, hours of operation, marketing and advertising. in the event Owner changes
procedures which increase the work required of Manager, Owner will negotiate a new fee with Manager
for each additional task that may be required: in the event Owner is proposing a possible change,
Manager will alert Owner prior to the Owner making such change that the proposed change may
require an additional management fee and provide to Owner the anticipated amount of the additional
fee Manager will require.

Indemnification. Manager shall protect, defend and hold Owner and its officers, employees and agents
free and harmless from and against any and all losses, penalties, damages, settlements, costs, charges,
professional fees, or other expenses or liabilities of every kind and character arising out of or relating to
any and all claims, liens, demands, obligations, actions, proceedings, or causes of action of every kind
and character in connection with or arising directly or indirectly out of Manager’s performance under
this Agreement. Owner shall promptly notify Manager of any notice of any such claims. Nothing herein
shall be construed to prevent Owner from defending its own interests, should it so choose.

Insurance of Manager. Upon assuming control of the system, Manager shall immediately provide Owner
a certificate of comprehensive general public liability insurance in the amount of $1,000,000.00 per each
occurrence, $2,000,000.00 general aggregate, naming Owner as an additional insured thereon. In
addition, Manager shall obtain and provide proof to Owner that Manager has obtained a fidelity bond
(or employee dishonesty bond) in an amount not less than $190,000.00 or such other amount
recommended by a reputable insurance professional or firm and approved by the board, covering all of
Manager’s employees who may handle funds on behalf of the system. Manager shall also obtain and
maintain statutory worker’s compensation insurance sufficient to meet any and all corresponding
liability for all employees. Manager shall keep all such coverage continuously in effect throughout the
life of this Agreement. On each occasion insurance is obtained or renewed, or in the event of any
change in insurance, Owner shall be provided proof thereof at the next official Board meeting. Manager
shall pay for the cost of all insurance with respect to this provision. Manager shall also require any of its
subcontractors to obtain similar insurance and provide proof thereof prior to doing any work for
Manager or Owner,

Insurance of Owner. Manager shall continuously manage the insurance policies required by Owner,
obtaining timely quotes for price comparisons upon each renewal date, to insure Owner against all risks
customarily insured against by Owner and of similar systems. Owner shall pay the insurance company
directly for the cost of this insurance. These insurance policies shall include property insurance in an
amount necessary to cover any losses to Owner’s own equipment, vehicles, and real and personal
property, including commercial liability insurance for bodily injury and property damage. It shall also
include a policy insuring Owner for Director’s and Officer’s liability.

Existing contracts. Manager shall abide by and assist Owner in meeting the terms of all of Owner’s
water supply and wastewater treatment contracts to ensure a continuous, safe, and reliable source of
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water and continuous, clean, and compliant wastewater treatment services for the system, its
customers, and its contract partners.

Bond covenants and grants. Manager shall become familiar with any and all bonds of Owner, and assist
Owner in meeting all of the terms, conditions, and covenants of its bonds. Manager shall assist Owner in
complying with all requirements related any and all grants and any Federal financial assistance received
by Owner for the benefit of the system.

Inventory. Manager shall take inventory of all of Owner’s supplies, equipment, vehicles, and other
furnishings and physical assets on the date this Agreement becomes effective, and on each the
anniversary date of this agreement, and on the date this Agreement is terminated. Manager shall
provide a copy of the record of such inventory to Owner on each said date.

Annual budget. Manager shall assist in making a proposed budget each year to present for adoption by
Owner and shall operate the system in compliance, whenever possible, with the approved annual
budget and fee schedule adopted by Owner, utilizing Owner’s existing assets, resources, and leases to
the greatest possible economic effect for the benefit of Owner. Manager shall make regular
recommendations to Owner at board meetings regarding ways to reduce costs. Manager shall maximize
revenues and assist in planning a budget such that the system has adequate financial strength to meet
all of its current needs and all of its anticipated future needs, such that the system, at all times, has the
financial capacity to meet any and all financial tests required by its bond covenants.

Long-term system planning. Manager shall cooperate with the system’s engineer and other partners to
prepare short term and long term plans to present to the Board on a regular basis, designed to enhance
the quality of life for the customers of the system by providing a safe and plentiful water supply and
clean and dependable wastewater treatment in an economic and efficient manner. It is the intention of
Owner to create long term plans for the long-term financial viability of the system. Manager shall work
with engineers and others hired by Owner to determine when facilities or equipment will likely require
renovation or replacement and provide a proposed plan and budget with long term goals in mind.

Construction. Manager will review construction plans and other projects, confer with contractors and
engineers as needed, consults with industry representatives, assist in overseeing construction of new
facilities or capital improvement projects on behalf of Owner, and maintain records to ensure compliance
with plans and specifications. Manager will similarly maintain records of construction projects, including
state and federal permits, and make reports regarding construction progress to Owner.

Employment opportunities. Manager shall hire local citizens to the greatest extent reasonably possible
and practicable. Manager shall provide all applicants and employees equal opportunity for employment
without regard to race, color, religion, national origin, ancestry, age, sex, pregnancy, physical or mental
disability, veteran status, sexual orientation, or any other protected status. Manager shall not discriminate
against any applicant or employee on the basis of race, color, religion, national origin, ancestry, age, sex,
pregnancy, physical or mental disability, veteran status, sexual orientation, or any other legally protected
status, at any time, including but not limited to the application process, initial employment requirements,
promotion, transfer, selection for training opportunities, employee compensation, discipline, demotion,
layoff, termination, employee benefits, in its internal policies, or any and all other terms and conditions of
employment.

Staffing. Manager shall adequately staff, manage, operate, and maintain the system, and all of its
facilities, including Owner’'s customer service center with highly qualified and properly trained
personnel, and in compliance with state, federal and local laws, Manager shall conduct criminal
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background checks for each employee responsible with handling Owner’s funds, and shall not employ
any employee to handle funds who has a background which includes guilt of any crime involving theft,
burglary, robbery, or any other crime of moral turpitude. Manager shall provide the highest level of
friendly, reliable, and responsive customer service personnel, which shall include adequate staffing.
Manager shall immediately suspend or replace any employee committing serious misconduct. Manager
shall keep Owner’s customer service center open to the public during normal business hours as
approved by Owner. Employees working in the field shall be available at similar hours to perform their
duties, in addition to any other time that may be required by law. Furthermore, Manager shall maintain
a sufficient staff during all open hours to take customer payments without unreasonable delay,
maintain, keep, record, and draft proposed minutes, resolutions, financial documents and other
necessary records for Owner, to address customer complaints, to accomplish work in the field according
to reasonable industry standards and expectations, and to respond in a timely manner to emergency
situations.

Safety. Manager will provide paramount attention to the well-being and safety of its employees,
customers, and invitees who may be guests on Owner’s premises.

Security precautions. Manager will maintain premises with reasonable security precautions at the sole
cost of the Owner.

After-hours response. Manager shall provide a delegation of authority plan to Owner in order to
provide prompt after-hours response to matters involving the system. Manager shall provide the
relevant telephone numbers and or other contact information of employees who are available to
respond to calls from Owner’s selected after-hours answering service, and Manager shall have one or
more employees ready and willing to respond reasonably and appropriately at all times to such calls.
Representatives of Owner and of Manager shall similarly exchange all relevant after-hours contact
information with one another so that each will be able to contact the other promptly in the eventurgent
action is needed.

Urgent response. Manager shall respond promptly to emergency situations relating to the system on
behalf of the Owner and shall report all matters of a critical nature to the Owner in a timely manner.
Manager will ensure that all necessary repairs are made as quickly as possible. Conditions such as main
water line breaks, main wastewater line backups and blockages, pump failure, or other conditions
affecting the quantity or quality of service available to customers shall be corrected as soon as possible
after being brought to the attention of Manager, whether those events occur during or outside of the
normally scheduled work hours. In the event of catastrophic failure creating an unusual delay in repair,
Manager will provide customers potable and bottled water during the interim period. The cost of the
potable and bottled water will be borne by Owner.

Website. Manager shall provide information and images to Owner’s website provider for website
updates and designs, as may be appropriate, or as may be requested by Owner.

Office, Safe and Computer access. Manager shall follow the Owner’s Policy concerning office, safe and
computer access. If protocols are not stipulated in the policy for a particular access request, the
Manager will bring the details of the request to the Owner’s Board of Directors and follow the direction
of the decision of that Body.

On-going training. Manager shall provide on-going training for personnel assigned to the system, in the

areas of operation, maintenance, and safety. Manager shall provide information about training
opportunities available to the Owner’s Board of Directors at regular intervals.
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Terms continue until termination. In the event this Agreement is not formally renewed at the
expiration of its term, and Owner has not officially replaced Manager, the parties shall continue to meet
their duties under this Agreement, and the terms and conditions of this Agreement shall continue to
govern the relationship of the parties until it is renewed or terminated, or until Owner has officially
replaced Manager with a new Manager.

Termination without cause. This Agreement may be terminated “without cause,” (for no stated reason),
and without penalty to either party, by providing one hundred and twenty (120) days written notice to
the other party of the intent to terminate. Neither party shall be liable to the other for any special,
consequential, indirect, or incidental damages relating in any way to the decision of the other for
termination of this Agreement.

Termination for cause. This Agreement may be terminated “with cause,” and without penalty to either
party for so terminating, for a material breach of the terms of this contract upon thirty (30) days written
notice to the other party of the intent to terminate, together with a statement concerning the reason
for termination.

Option upon default. In the event of Manager’s default (any failure to provide services listed in this
Agreement), or in the event of the occurrence of serious misconduct of an employee of Manager whom
Manager has not timely suspended or replaced, Owner may opt to give Manager written notice of said
default. If within thirty (30) days of said written notice, Manager does not comply with the provisions of
this Agreement and correct the aforesaid default, Owner may, at its option, unilaterally terminate this
Agreement, and institute whatever additional remedies Owner deems necessary and proper to protect
its interest, and the interest of the public.

Non-waiver. The failure of either party to enforce any right hereunder shall not be construed as a
waiver of its right to enforce that or any right hereunder in the future.

Immediate termination for certain causes. Either party may terminate this Agreement immediately
upon the occurrence of any one of the following events: material breach of contract involving criminal
activity by the breaching party, or where an audit has revealed missing funds of the Owner where
Manager’'s employees can not be excluded as potential suspects, and Manager is unwilling to
immediately suspend or replace such employees until a thorough investigation can be completed, the
filing of any type of bankruptcy proceeding, the insolvency of a party, if either party makes an
assighment for the benefit of creditors, or a change of law making it impossible for either party to
perform its obligations hereunder.

Terms which survive termination. The parties agree that the termination of this Agreement shall not
relieve either party of obligations to safeguard confidential and non-public information, to make
payments owed to the other, and to meet any other obligations herein which common sense would
dictate as a continuing obligation.

Upon termination. Upon termination of this agreement, Manager shall fully cooperate with the running
of the system, and the turnover of equipment, documentation, keys, supplies, vehicles, and necessary
information in order to allow for a smooth transition to new management. Owner shall continue to
provide compensation to Manager as outlined in this agreement if Owner requires Manager to remain
beyond the expiration of this Agreement to assist in such period of transition. Upon termination or
expiration of this Agreement, Manager shall further certify in writing to Owner that Manager has
complied with all local, State, and Federal laws and regulations, including but not limited to ADEM,
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EEOC, OSHA, USDA, ALDOT, and EPA regulations, Alabama One Call, and any and all other applicable
laws and regulations.

Assignment. This Agreement may be assigned to a successor Manager only with the prior written
consent of Owner. In the event this Agreement is assigned to a successor Manager with the prior
written consent of Owner, this Agreement shall be binding upon the said successor Manager and
Owner.

Force Majeure. A party shall not be considered to be in default or sustain liability to the other with
respect to any obligation under this Agreement (other than an obligation to pay sums due) if it is
prevented or delayed from fulfilling its obligations by reason of a Force Majeure Event, including, but
not limited to energy facilities failure, acts of governmental authorities, acts of God, acts of public
enemy or terrorism, fires, strikes or other labor disputes, delays in transportation, riots, war, epidemics,
Change of Law, or any other cause beyond the reasonable control of the party asserting the Force
Majeure Event. However, in the event of disruption by a Force Majeure Event, Manager shall use all
reasanable efforts to properly operate and maintain the system.

Severability. If there is a conflict between any provision of this Agreement and the applicable law of the
State of Alabama, the law of Alabama will prevail and such provisions of this Agreement shall be
amended or deleted as necessary in order to comply with Alabama law. Furthermore, any provisions
that are required by Alabama law which have been omitted from the terms of this Agreement are
hereby incorporated herein, as if set out fully herein. If any provision of this Agreement is for any reason
determined to be legally invalid or unenforceable, that said provision shall be stricken from the
Agreement, and the validity and enforceability of the remaining provisions shall not be affected, and
shall continue in full force and effect.

Entire Agreement. This written Agreement, including any Exhibits specifically incorporated by reference,
represents the complete, sole, final, and entire expression of the agreement between the parties. Any
other representations or agreements between the parties shall have no effect unless set forth in writing
and signed by the parties after the date of this agreement.

USDA approval required. This Agreement and any and all future revisions or amendments is subject to
the approval of the United States Department of Agriculture (USDA), before acceptance is considered
final. Manager shall comply with all requirements necessary for USDA approval.

Amendment. The terms of this Agreement may not be modified or amended, unless such amendment is
expressed in writing, and signed by all parties. In the event the scope of services should change by
agreement of the parties, or as a result of some event not anticipated by the parties, the parties may
equitably adjust the monthly fee provided to Manager. In such event, both parties agree to negotiate
changes in a reasonable period of time and make any such changes to compensation retroactive to the
date when cost of changes first occurred.

Law. All matters which may affect the interpretation of this Agreement and the rights of the parties
hereto shall be governed in accordance with the laws of the State of Alabama.

Exceptions and Additions. The parties hereby agree that this is not a contract of adhesion. Both parties
may offer other provisions than the standard provisions desired by Owner. Therefore, the parties agree
on the following changes, exceptions, or additions to the foregoing Agreement (use additional pages, if
needed):
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IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be executed by their duly
authorized representatives as of the day and year above written.
THE WATERWORKS AND SEWER BOARD OF THE CITY OF UNIONTOWN (“Owner”):

By: ATTESTED:
Clarence Black, Its Chairman Marilyn Miller, Secretary

(“Manager”):

By:

, Its President.
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REQUEST FOR PROPOSAL
The Waterworks and Sewer Board of the City of Uniontown
100 Front Street
P.O. Box 236
Uniontown, Alabama 36786

Re: Water and Wastewater Distribution System Operation & Management Service

To All Interested:

Sealed proposals from bidders, plainly marked with “OPERATION AND MANAGEMENT
SERVICES FOR THE WATERWORKS AND SEWER BOARD OF THE CITY OF
UNIONTOWN,” on the outside of the mailing envelope, will be accepted on behalf of The
Waterworks and Sewer Board of the City of Uniontown by David B. Norton, Attorney at Law;
1000 Water Avenue; Selma, AL 36701 until 2:00 P.M. (Central Time) on the day set for the bid
opening.

Bid proposals will be publicly opened and read aloud at the Uniontown City Hall meeting room
at 100 Front Street; Uniontown, Alabama 36786 on April 24, 2020 at 4:00 P.M. (Central Time).

The scope of the project will be to provide complete management services for the Waterworks
and Sewer Board of the City of Uniontown system for a term of five years.

It is the responsibility of the bidder to ensure that its proposal is received no later than the date
and time provided herein. Proposals received after the date and time provided herein will not be
considered. The bidder should clearly mark on the outside of the envelope “Sealed Bid- Do Not
Open- Deliver to David B. Norton” to ensure that Bids remain sealed until such time as they
are opened by the Waterworks and Sewer Board of the City of Uniontown.

The total bid package may be obtained from David B. Norton, Attorney at Law; 1000 Water
Avenue; Selma, AL 36701; (334) 874-4400; davidnorton@nortonlawoffice.com.

Each bidder, when submitting their respective bid, should complete a proposed contract in the
form provided in the bid package, and provide the other information required in the proposal
requirements as described in the bid package. Each bidder is strongly encouraged to arrange to
be on the agenda, and attend a board meeting prior to the bid opening and provide a ten to
fifteen minute introductory presentation to the board, together with any references it wishes to
provide. No other pre-qualification is required.

It is the responsibility of the bidder to ensure that its proposal complies fully with Alabama law,
including Chapter 2, Title 39 of Alabama Code (1975), and to file any and all bid guarantees
required by law.

The Waterworks and Sewer Board of the City of Uniontown reserves the right to reject any and
all proposals, to waive technical or legal deficiencies, and to accept any bid that it deems to be
in the best interest of the Waterworks and Sewer Board of the City of Uniontown.

No oral, electronic, or facsimile proposal will be considered. Proposals will not be considered
from firms, companies, or entities which are owned, managed, or operated by individuals, firms,
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companies, or entities who have already submitted a separate proposal. Only one proposal per
bidder will be accepted. Multiple submissions by a bidder will result in a rejection of all
submissions by the same bidder.

Questions regarding this Request for Proposal may be directed to David B. Norton, Attorney at
Law, at (334) 874-4400 or davidnorton@nortonlawoffice.com.

Any and all questions should be presented prior to the due date provided herein.
Done this the 24th day of March, 2020.

Clarence Black, Chairman,
The Waterworks and Sewer Board of the City of Uniontown
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GENERAL INSTRUCTIONS FOR FORMAL BIDS
RELATED TO THE OPERATION AND MANAGEMENT SERVICES AGREEMENT

FOR THE WATERWORKS AND SEWER BOARD OF THE CITY OF UNIONTOWN

Proposal Requirements:

Sealed Bids: Sealed bids, subject to the conditions made a part hereof, will be accepted on behalf of the
Waterworks and Sewer Board of the City of Uniontown by David B. Norton, Attorney at Law; 1000
Water Avenue; Selma, AL 36701 until 2:00 P.M. (Central Time) on April 24, 2020. Bids submitted by
fax or email in response to this invitation for bids will not be acceptable. Bids must be in sealed envelopes
clearly marked on the outside with the name of the bid: “OPERATION AND MANAGEMENT
SERVICES FOR THE WATERWORKS AND SEWER BOARD OF THE CITY OF
UNIONTOWN.,” “Sealed Bid- Do Not Open- Deliver to David B. Norton.”

Extra Copies: Each bidder should enclose an original and five additional copies of the material it wishes
the board to consider in its bid proposal.

Presentation: Each bidder is strongly encouraged to arrange to be on the agenda, and attend a board
meeting prior to the bid opening, and provide a ten to fifteen minute introductory presentation to the
board, together with any references it wishes to provide. Bidders are also invited to submit written, video,
or other materials in advance of the bid to provide information about each management company to the
board in advance of the bid.

Tour of facilities: Each bidder is strongly encouraged to tour the facilities in advance of the bid.

Time for opening bids: Bids will be opened promptly and read at the hour and on the date set forth in the
“Request for Proposal™ advertisement at the Uniontown City Hall meeting room at 100 Front Street;
Uniontown, Alabama 36786 on April 24, 2020 at 4:00 P.M.(Central Time).

Deposit: A deposit is not required for this bid.

Evaluation and award of bid: The Waterworks and Sewer Board of the City of Uniontown reserves the
right to reject any and all bids, to waive any and all formalities, and to disregard all nonconforming or
conditional bids or counter proposals. In evaluating bids, the Waterworks and Sewer Board of the City of
Uniontown shall consider whether the bids comply with the prescribed requirements, plus all alternates or
options requested. The Waterworks and Sewer Board of the City of Uniontown reserves the right to
include or exclude any option or alternative proposal in the Waterworks and Sewer Board of the City of
Uniontown’s opinion is in the Waterworks and Sewer Board of the City of Uniontown’s best interests. If
a bid is to be awarded, it will be awarded to the lowest responsible, responsive bidder whose evaluation
by the Waterworks and Sewer Board of the City of Uniontown indicates that the award will be in the
Waterworks and Sewer Board of the City of Uniontown’s best interest.

Cover Letter: The cover letter must be signed by the Bidder’s principal contact and express the Bidder’s
interest in entering into a contractual relationship with the Waterworks and Sewer Board of the City of
Uniontown. The letter should designate the name and address of the principal contact, telephone number,
facsimile, and email address.
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Selma, Alabama 36701

(334) 874-4400

(334) 431-5171 (fax)

email: davidnorton@nortonlawoffice.com

Confidentiality Notice: This e-mail was transmitted by a law firm and is covered under the
Electronic Communications Privacy Act, 18 United States Code §§ 2510-2521. It is privileged,
confidential, and protected from disclosure. The information contained in this e-mail is
intended only for the entity to which it is addressed. Access or review of this email by anyone
other than the intended recipient is unauthorized and unlawful. Dissemination of this e-mail
or the information herein by anyone other than the intended recipient is strictly prohibited. If
you have received this e-mail in error, please immediately reply or forward a copy of this email
to the sender or notify us at (334) 874-4400, and delete this message, any attachments, and
any copies from your system.
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8 r r gy N @
CHESTNUT LA&AW
ATTORNEY AND COUNSELOR AT LAW

801 ALABAMA AVENUE, SUITE 240, SELMA, ALABAMA 36701

MAILING ADDRESS

Post Office Box 6238

Selma, Alabama 36702
Prince D. Chestnut

Phone: (334) 875-7779

Fax: (334) 875-7767

Email: chestmutlaw(@att.net

March 19, 2020

Board of Directors
C/o Rob White & Emefa Butler
The Waterworks and Sewer Board of the City of Uniontown

RE: Governor’s Proclamation of March 18, 2020
Dear Board:

The Governor issued a Proclamation dated March 18, 2020 whereby she reiterated her declaration
of a state public health emergency based on COVID-19 in the State of Alabama. She has proclaimed, in
order to “guard public health and protect human life”, that “the government response to COVID-19 requires
a careful balance between concerns for public health and safety” and “for the right of the public to the open
conduct of government.”

According to the Proclamation, notwithstanding the Open Meetings Act, “members of a
governmental body may participate in a meeting “by means of telephone conference, video conference, or
other similar communications equipment if” the “deliberation conducted, or action taken, during the
meeting is limited to matters within the governmental body’s statutory authority™ that is “necessary to
respond to COVID-19” or “necessary to perform essential functions of the governmental body” and the
communications equipment allows all persons participating in the meeting to hear one another at the same
time.” Based on the fluidity of the advisories. the federal advisory of social distancing and the constant
evolution of COVID-19, 1 strongly urge the board to consider having meetings by telephone conference or
video conference.

Governmental boards are encouraged, but not required, “to use communications equipment that
allows members of the public to listen to, observe, or participate in the meeting.” Governmental boards are
required, however, to post a summary of a meeting in a prominent or conspicuous location on its website,
or in any other prominent location if the board has no website, to provide reasonable notice to the public.
The summary must “recount the deliberations conducted and the actions taken with reasonable specificity
to allow the public to understand what happened.” My interpretation of “reasonable specificity” is that the
board should recount the deliberations on matters that may be considered for a vote at the meeting or may
be considered for a vote at a later date as well as the action items where votes were taken or motions were
made and the disposition of the motions or votes. Notwithstanding. I will be available to assist you with
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PUBLIC NOTICE

THE WATERWORKS AND SEWER BOARD OF THE CITY OF UNIONTOWN

100 Front Street
Uniontown, Alabama 36786

TO: ALL INTERESTED
NOTICE OF SPECIAL CALL MEETING

THE WATER WORKS AND SEWER BOARD OF THE CITY OF UNIONTOWN WILL
HOLD A SPECIAL CALL MEETING ON MONDAY, MARCH 23, 2020 AT 2:00 P.M.

THIS MEETING SHALL BE HELD IN COMPLIANCE WITH THE PROCLAMATION OF
THE GOVERNOR OF MARCH 18, 2020 BY TELEPHONE CONFERENCE:

DIAL: 1+ (571) 317-3122

Then enter Access Code: 716-970-757 #

AGENDA ITEM(S) TO BE DISCUSSED:

1. THIRD PARTY OPERATIONS AND MANAGEMENT;

2. THE REQUEST FOR BID PROPOSAL, PROPOSED CONTRACT
SPECIFICATIONS FOR THIRD PARTY MANAGEMENT; AND

3. ANY OTHER BUSINESS OF THE BOARD NECESSARY TO PERFORM
ESSENTIAL FUNCTIONS OF THE GOVERNMENTAL BODY.

The meeting shall be open to the public by means of telephone at the
above number. The public is requested to listen only and not to speak
during the meeting.
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REQUEST FOR PROPOSAL
The Waterworks and Sewer Board of the City of Uniontown
100 Front Street
P.O. Box 236
Uniontown, Alabama 36786

Re: Water Distribution System Operation & Management Service

To All Interested:

Sealed proposals from bidders, plainly marked with “OPERATION AND MANAGEMENT
SERVICES FOR THE WATERWORKS AND SEWER BOARD OF THE CITY OF
UNIONTOWN,” on the outside of the mailing envelope, will be accepted on behalf of The
Waterworks and Sewer Board of the City of Uniontown by David B. Norton, Attorney at Law;
1000 Water Avenue; Selma, AL 36701 until 2:00 P.M. (Central Time) on the day set for the bid
opening.

Bid proposals will be publicly opened and read aloud at the Uniontown City Hall meeting room
at 100 Front Street; Uniontown, Alabama 36786 on April at 4:00 P.M.
(Central Time).

The scope of the project will be to provide complete management services for the Waterworks
and Sewer Board of the City of Uniontown system for a term of three years.

It is the responsibility of the bidder to ensure that its proposal is received no later than the date
and time provided herein. Proposals received after the date and time provided herein will not be
considered. The bidder should clearly mark on the outside of the envelope “Sealed Bid- Do Not
Open- Deliver to David B. Norton" to ensure that Bids remain sealed until such time as they
are opened by the Waterworks and Sewer Board of the City of Uniontown.

The total bid package may be obtained from David B. Norton, Attorney at Law; 1000 Water
Avenue; Selma, AL 36701; (334) 874-4400; davidnorton@nortonlawoffice.com.

Each bidder, when submitting their respective bid, should complete a proposed contract in the
form provided in the bid package, and provide the other information required in the proposal
requirements as described in the bid package. Each bidder is strongly encouraged to arrange to
be on the agenda, and attend a board meeting prior to the bid opening and provide a ten to
fiteen minute introductory presentation to the board, together with any references it wishes to
provide. No other pre-qualification is required.

It is the responsibility of the bidder to ensure that its proposal complies fully with Alabama law,
including Chapter 2, Title 39 of Alabama Code (1975), and to file any and all bid guarantees
required by law.

The Waterworks and Sewer Board of the City of Uniontown reserves the right to reject any and

all proposals, to waive technical or legal deficiencies, and to accept any bid that it deems to be
in the best interest of the Waterworks and Sewer Board of the City of Uniontown.
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No oral, electronic, or facsimile proposal will be considered. Proposals will not be considered
from firms, companies, or entities which are owned, managed, or operated by individuals, firms,
companies, or entities who have already submitted a separate proposal. Only one proposal per
bidder will be accepted. Multiple submissions by a bidder will result in a rejection of all
submissions by the same bidder.

Questions regarding this Request for Proposal may be directed to David B. Norton, Attorney at
Law, at (334) 874-4400 or davidnorton@nortonlawoffice.com.

Any and all questions should be presented prior to the due date provided herein.

Done this the day of , 2020.

Clarence Black, Chairman,
The Waterworks and Sewer Board of the City of Uniontown

008422



GENERAL INSTRUCTIONS FOR FORMAL BIDS
RELATED TO THE OPERATION AND MANAGEMENT SERVICES AGREEMENT

FOR THE WATERWORKS AND SEWER BOARD OF THE CITY OF UNIONTOWN

Proposal Requirements;

Sealed Bids: Sealed bids, subject to the conditions made a part hereof, will be accepted on behalf of the
Waterworks and Sewer Board of the City of Uniontown by David B. Norton, Attorney at Law; 1000
Water Avenue; Selma, AL 36701 until 2:00 P.M. (Central Time) on 2020. Bids
submitted by fax or email in response to this invitation for bids will not be acceptable. Bids must be in
sealed envelopes clearly marked on the outside with the name of the bid: “OPERATION AND
MANAGEMENT SERVICES FOR THE WATERWORKS AND SEWER BOARD OF THE CITY
OF UNIONTOWN,” “Sealed Bid- Do Not Open- Deliver to David B. Norton.”

Extra Copies: Each bidder should enclose an original and five additional copies of the material it wishes
the board to consider in its bid proposal.

Presentation: Each bidder is strongly encouraged to arrange to be on the agenda, and attend a board
meeting prior to the bid opening, and provide a ten to fifteen minute introductory presentation to the
board, together with any references it wishes to provide. Bidders are also invited to submit written or
other materials in advance of the bid to provide information about each management company to the
board in advance of the bid.

Tour of facilities: Each bidder is strongly encouraged to tour the facilities in advance of the bid.

Time for opening bids: Bids will be opened promptly and read at the hour and on the date set forth in the
“Request for Proposal” advertisement at the Uniontown City Hall meeting room at 100 Front Street;
Uniontown, Alabama 36786 on April at 4:00 P.M.(Central Time).

Deposit: A deposit is not required for this bid.

Evaluation and award of bid: The Waterworks and Sewer Board of the City of Uniontown reserves the
right to reject any and all bids, to waive any and all formalities, and to disregard all nonconforming or
conditional bids or counter proposals. In evaluating bids, the Waterworks and Sewer Board of the City of
Uniontown shall consider whether the bids comply with the prescribed requirements, plus all alternates or
options requested. The Waterworks and Sewer Board of the City of Uniontown reserves the right to
include or exclude any option or alternative proposal in the Waterworks and Sewer Board of the City of
Uniontown’s opinion is in the Waterworks and Sewer Board of the City of Uniontown’s best interests. If
a bid is to be awarded, it will be awarded to the lowest responsible, responsive bidder whose evaluation
by the Waterworks and Sewer Board of the City of Uniontown indicates that the award will be in the
Waterworks and Sewer Board of the City of Uniontown’s best interest.

Cover Letter: The cover letter must be signed by the Bidder’s principal contact and express the Bidder’s
interest in entering into a contractual relationship with the Waterworks and Sewer Board of the City of
Uniontown. The letter should designate the name and address of the principal contact, telephone number,
facsimile, and email address.
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Manager has agreed to provide the needed services on the terms and conditions set forth in this
Agreement,

NOW THEREFORE, in consideration of the promises and terms contained herein, the parties agree as
follows:

Legal relationship. Manager shall act only in the legal capacity of an independent contractor to Owner.
Manager shall have complete charge and supervision of the personnel performing the services and shall
be fully responsible for the services performed by it, or on its behalf hereunder.

Effective date. This Agreement shall become effective within a reasonable time to be determined by the
parties, allowing for sufficient time to provide a reasonable time for the termination of the current
management contract, and to allow Owner to fully separate from the City of Uniontown and occupy its
own office space, and for the new Manager to put its team in place.

Expiration of agreement. This Agreement shall remain in effect for a period of five (5) years, beginning on
the effective date.

Compensation. Owner shall pay to Manager a monthly fee in the amount of $ per
active water customer and $ per active wastewater customer. This fee shall be the based
upon the number of active customer accounts of the system recorded at the time of the current month’s
billing date, and not withstanding any provision within this document that may be construed to the
contrary. There shall be no automatic annual price adjustments, but periodic negotiations based upon
changes in management requirements may be necessary from time to time and can be considered for
negotiation based on need of such requirements as determined by the Owner.

Owner’s obligations. Unless otherwise specified within this Agreement, Owner shall be responsible to
bear the costs required to provide Manager with the supplies, (including laboratory supplies),
equipment, facilities, and land needed to accomplish the management objectives set forth. Owner shall
be responsible out of its funds to bear the expense of its own taxes, license fees, utility bills, legal
representation, auditor, insurance, engineering services, and at its expense provide for replacement or
renewal of system facilities, assets and components, and its other expenses. Owner shall be responsible
to perform all functions and retain all responsibilities and obligations related to the system which are
not specifically set forth within this Agreement.

Ownership of property. All real property, facilities, equipment, supplies, and vehicles, as well as all
digital and intellectual property, trademarks, logos, or other proprietary software or reports now owned
by Owner or acquired by Owner using its financial resources during the term of this Agreement shall
remain the property of Owner. Similarly, all real property, facilities, equipment, supplies, and vehicles,
as well as all digital and intellectual property, trademarks, logos, or other proprietary software or
reports now owned by Manager or acquired by Manager using the financial resources of Manager
during the term of this Agreement shall remain the property of Manager.

Transportation and service equipment. Owner anticipates the following equipment will be needed in
fulfilling the obligations as set forth by this contract:

- 3vehicles, one of which should be a 4-wheel drive truck;

- a sewer washer/ jetter;
- atractor w/bushhog, a lawn mower, weed eater, and trailer;
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investments. Manager shall prepare and update maintenance schedules for the facilities, equipment,
and vehicles. Manager shall follow the maintenance schedules and perform preventative maintenance
on all of Owner’s equipment and facilities, including but not limited to wells and tanks, in accordance
with manufacturer's recommendations, and maintain records of all maintenance thereon on behalf of
Owner. Manager shall provide all monitoring and laboratory records pursuant to ADEM permit
requirements for Owner’s inspection. Manager shall prepare monthly monitoring reports in accordance
with ADEM permit requirements and submit the same to ADEM in a timely manner. Manager shall
perform all sampling required by Owner's current Public Water Supply permit and current National
Pollution Discharge Elimination System permit for all process control management at all water and
wastewater sites.

Financial management. Manager shall have a fiduciary duty to Owner to act with due care and in the
best interest of Owner with respect to managing the money and other property of Owner, Manager
shall perform customer water and wastewater billing, accept collections of payments, perform customer
service functions, respond to customer questions or complaints, provide information and billing
explanations to customers, prepare checks for payment, as requested by the Board, receive payments
and post to customer accounts, post returned checks, and send letters notifying customers of the
check’s return and the requirement for payment, post direct payments, process new service requests,
service transfers, and disconnects, purchase office supplies, total receipts, make daily deposits to
Owner’s banking accounts, and make transfers as may be required to Owner’s various financial
accounts, such as those designated for reserve, replacement, debt payment, operating funds, and
surplus funds. Manager shall make reasonable attempts to collect payment of all customer water and
wastewater bills, and disclose to Owner which of those bills it deems uncollectible, such that Owner may
turn those accounts over to a third party collection agency, or take other action, should it desire to do
so. Manager will maintain cash handling policies and procedures designed to deter fraud and theft and
shall provide a copy of those policies to Owner, for approval. Manager shall ensure that depaosits match
receipts, in every instance. In the event, deposits do not match receipts, Manager shall call immediate
attention to the discrepancy to Owner. Manager shall further call immediate attention to Owner of any
financial account discrepancy where there is an indication of possible missing funds from any account.
Manager and its employees shall cooperate fully and at all times in any investigation regarding financial
activity, as may be required by Owner. Manager shall take action to comply with and enforce Owner’s
Customer Service Agreement, Rules and Fee Schedules as adopted by Owner. Manager will promptly
discontinue water and wastewater service to those customers for non-payment of past-due customer
account balances in accordance with Owner’s policies. As directed by Owner, Manager will also make
recommendations for the acquisition of supplies, equipment, and other resources needed to perform
this Agreement. After approval, Manager will acquire said resources on behalf of Owner, and provide
invoices for inspection, and generate checks for Owner’s representative to sign to make payment for the
same. Similarly, Manager will generate checks for Owner’s representative to sign with regard to all other
billing owed by the system.

Garbage fee collection. In the event Owner agrees to continue collecting garbage fee payments on
behalf of the City of Uniontown, Manager will collect and remit such payments as directed by Owner.

Financial report. Manager shall prepare a financial report for Owner monthly, which shall include a
report of income and expenses, budget comparisons, aged accounts receivable, fund balances, number
of active customers, customer disconnections, collections, account transfers to reserve, debt service,
replacement or other accounts, and other matters of such nature as requested by Owner.
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Monitor and manage power usage. Manager will review invoices, track power consumption on a
monthly basis, and approve for correctness and payment all amounts to be paid for the same by Owner.
Manager will periodically review the applicable rate schedules from electrical providers and will operate
system in such a way as to minimize electrical costs to Owner.

Emergency repairs not favored. Manager shall endeavor to inspect Owner’s equipment, and notify
Owner well in advance when wear and tear has occurred, and notify Owner that particular equipment
will soon need repair or replacement, such that damaged or worn equipment may be replaced on a non-
emergency basis. Manager shall make regular recommendations to Owner such that Owner may adopt
policy in order to avoid emergency repair or replacement within the system, whenever possible.

Facility access. Manager shall provide access to the system and its facilities to any personnel so
authorized by Owner, including board members, twenty-four (24) hours per day, seven days per week.
Manager shall allow access to facilities and supervise third parties hired by Owner to inspect or to make
capital improvements to the system, as may be authorized by Owner.

Grounds and facilities to be well-kept. Manager shall provide general grounds maintenance, ensuring
the grass is kept cut, and the facilities of the system including the office, and other properties are kept
neat, clean and orderly.

Audit. Owner shall be responsible for the cost of any financial audit or additional fraud detection which
it desires to employ, and Manager shall fully comply and cooperate with any auditor or other
professional hired by Owner for such tasks, promptly providing any all information which may be
requested by such auditor. In the event the auditor requires the original financial documentation,
Manager shall scan the originals prior to releasing them to the auditor, such that a copy is always
available to Manager and Owner during the audit.

Document retention and security. Manager shall securely retain all of the documentation, reports,
account information, files, contracts, financial records, and all other information on behalf of Owner. All
original documentation shall be kept on the premises at Owner’s customer service center. All
documentation, records, and reports of the system shall be made available to the Owner (through its
board members) for review and inspection at any reasonable hour, as may be requested by any of
Owner’s board members, or authorized representatives. Additionally, all important documentation shall
be regularly electronically scanned and updated, such that board members and Manager may access the
same on-premises, or off-premises, whenever needed. All documentation generated by Manager for
Owner shall be the property of Owner. Manager shall utilize current, industry approved, technologies to
back-up critical system documentation and data and will provide access to those backups to the Owner
when deemed necessary by a vote of the Board. Owner agrees to provide access and updates to all
computers, physical or virtual, and software and software services as needed. Furthermore, Manager
shall maintain a complete set of all important documentation and customer information (in digital form)
off-site such that the critical data pertaining to the system can be quickly rebuilt in the event of the loss
or destruction of the originals at the Owner’s customer service center.

Dissemination of public information. Manager shall provide the public with notice of all board
meetings, and of other legal notices which are required to be posted. Manager shall follow Owner’s
Policy for handling the requests of documentation from members of the public. In the event
documentation is requested by members of the public, and Manager is in doubt as to whether the
information should be made public under the current system policies of the Owner, Manager shall
consult and follow the directions of the attorney employed by Owner prior to acting upon suchrequest.
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Protection of confidential information. Manager shall preserve and protect the confidentiality of
personal information it acquires in the course of its duties as Manager, (such as the private account
information of individual customers), and it shall not release any such protected information to the
public, except through Court order or lawful subpoena, which has been reviewed by the attorney for
Owner, and subsequently approved by Owner for release.

Certain approvals reserved. Owner reserves the right to approve and oversee certain tasks, functions
and responsibilities of the management and operation of the system. These include, but may not be
limited to, expenses, fees, and cost of services, staffing, policies and procedures, financial reporting
methods, programming, hours of operation, marketing and advertising. In the event Owner changes
procedures which increase the work required of Manager, Owner will negotiate a new fee with Manager
for each additional task that may be required. In the event Owner is proposing a possible change,
Manager will alert Owner prior to the Owner making such change that the proposed change may
require an additional management fee and provide to Owner the anticipated amount of the additional
fee Manager will require.

Indemnification. Manager shall protect, defend and hold Owner and its officers, employees and agents
free and harmless from and against any and all losses, penalties, damages, settlements, costs, charges,
professional fees, or other expenses or liabilities of every kind and character arising out of or relating to
any and all claims, liens, demands, obligations, actions, proceedings, or causes of action of every kind
and character in connection with or arising directly or indirectly out of Manager’s performance under
this Agreement. Owner shall promptly notify Manager of any notice of any such claims. Nothing herein
shall be construed to prevent Owner from defending its own interests, should it so choose.

Insurance of Manager. Upon assuming control of the system, Manager shall immediately provide Owner
a certificate of comprehensive general public liability insurance in the amount of $1,000,000.00 per each
occurrence, $2,000,000.00 general aggregate, naming Owner as an additional insured thereon. In
addition, Manager shall obtain and provide proof to Owner that Manager has obtained a fidelity bond
(or employee dishonesty bond) in an amount not less than $190,000.00 or such other amount
recommended by a reputable insurance professional or firm and approved by the board, covering all of
Manager's employees who may handle funds on behalf of the system. Manager shall also obtain and
maintain statutory worker’s compensation insurance sufficient to meet any and all corresponding
liability for all employees. Manager shall keep all such coverage continuously in effect throughout the
life of this Agreement. On each occasion insurance is obtained or renewed, or in the event of any
change in insurance, Owner shall be provided proof thereof at the next official Board meeting. Manager
shall pay for the cost of all insurance with respect to this provision. Manager shall also require any of its
subcontractors to obtain similar insurance and provide proof thereof prior to doing any work for
Manager or Owner,

Insurance of Owner. Manager shall continuously manage the insurance policies required by Owner,
obtaining timely quotes for price comparisons upon each renewal date, to insure Owner against all risks
customarily insured against by Owner and of similar systems. Owner shall pay the insurance company
directly for the cost of this insurance. These insurance policies shall include property insurance in an
amount necessary to cover any losses to Owner’s own equipment, vehicles, and real and personal
property, including commercial liability insurance for bodily injury and property damage. It shall also
include a policy insuring Owner for Director’s and Officer’s liability.

Existing contracts. Manager shall abide by and assist Owner in meeting the terms of all of Owner’s
water supply and wastewater treatment contracts to ensure a continuous, safe, and reliable source of
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water and continuous, clean, and compliant wastewater treatment services for the system, its
customers, and its contract partners.

Bond covenants and grants. Manager shall become familiar with any and all bonds of Owner, and assist
Owner in meeting all of the terms, conditions, and covenants of its bonds. Manager shall assist Owner in
complying with all requirements related any and all grants and any Federal financial assistance received
by Owner for the benefit of the system.

Inventory. Manager shall take inventory of all of Owner’s supplies, equipment, vehicles, and other
furnishings and physical assets on the date this Agreement becomes effective, and on each the
anniversary date of this agreement, and on the date this Agreement is terminated. Manager shall
provide a copy of the record of such inventory to Owner on each said date.

Annual budget. Manager shall assist in making a proposed budget each year to present for adaption by
Owner and shall operate the system in compliance, whenever possible, with the approved annual
budget and fee schedule adopted by Owner, utilizing Owner’s existing assets, resources, and leases to
the greatest possible economic effect for the benefit of Owner. Manager shall make regular
recommendations to Owner at board meetings regarding ways to reduce costs. Manager shall maximize
revenues and assist in planning a budget such that the system has adequate financial strength to meet
all of its current needs and all of its anticipated future needs, such that the system, at all times, has the
financial capacity to meet any and all financial tests required by its bond covenants.

Long-term system planning. Manager shall cooperate with the system’s engineer and other partners to
prepare short term and long term plans to present to the Board on a regular basis, designed to enhance
the quality of life for the customers of the system by providing a safe and plentiful water supply and
clean and dependable wastewater treatment in an economic and efficient manner. It is the intention of
Owner to create long term plans for the long-term financial viability of the system. Manager shall work
with engineers and others hired by Owner to determine when facilities or equipment will likely require
renovation or replacement and provide a proposed plan and budget with long term goals in mind.

Construction. Manager will review construction plans and other projects, confer with contractors and
engineers as needed, consults with industry representatives, assist in overseeing construction of new
facilities or capital improvement projects on behalf of Owner, and maintain records to ensure compliance
with plans and specifications. Manager will similarly maintain records of construction projects, including
state and federal permits, and make reports regarding construction progress to Owner.

Employment opportunities. Manager shall hire local citizens to the greatest extent reasonably possible
and practicable. Manager shall provide all applicants and employees equal opportunity for employment
without regard to race, color, religion, national origin, ancestry, age, sex, pregnancy, physical or mental
disability, veteran status, sexual orientation, or any other protected status. Manager shall not discriminate
against any applicant or employee on the basis of race, color, religion, national origin, ancestry, age, sex,
pregnancy, physical or mental disability, veteran status, sexual orientation, or any other legally protected
status, at any time, including but not limited to the application process, initial employment requirements,
promoation, transfer, selection for training opportunities, employee compensation, discipline, demotion,
layoff, termination, employee benefits, in its internal policies, or any and all other terms and conditions of
employment.

Staffing. Manager shall adequately staff, manage, operate, and maintain the system, and all of its

facilities, including Owner’s customer service center with highly qualified and properly trained
personnel, and in compliance with state, federal and local laws. Manager shall conduct criminal
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background checks for each employee responsible with handling Owner’s funds, and shall not employ
any employee to handle funds who has a background which includes guilt of any crime involving theft,
burglary, robbery, or any other crime of moral turpitude. Manager shall provide the highest level of
friendly, reliable, and responsive customer service personnel, which shall include adequate staffing.
Manager shall immediately suspend or replace any employee committing serious misconduct. Manager
shall keep Owner’s customer service center open to the public during normal business hours as
approved by Owner. Employees working in the field shall be available at similar hours to perform their
duties, in addition to any other time that may be required by law. Furthermore, Manager shall maintain
a sufficient staff during all open hours to take customer payments without unreasonable delay,
maintain, keep, record, and draft proposed minutes, resolutions, financial documents and other
necessary records for Owner, to address customer complaints, to accomplish work in the field according
to reasonable industry standards and expectations, and to respond in a timely manner to emergency
situations.

Safety. Manager will provide paramount attention to the well-being and safety of its employees,
customers, and invitees who may be guests on Owner’s premises.

Security precautions. Manager will maintain premises with reasonable security precautions at the sole
cost of the Owner.

After-hours response. Manager shall provide a delegation of authority plan to Owner in order to
provide prompt after-hours response to matters involving the system. Manager shall provide the
relevant telephone numbers and or other contact information of employees who are available to
respond to calls from Owner’s selected after-hours answering service, and Manager shall have one or
more employees ready and willing to respond reasonably and appropriately at all times to such calls.
Representatives of Owner and of Manager shall similarly exchange all relevant after-hours contact
information with one another so that each will be able to contact the other promptly in the eventurgent
action is needed.

Urgent response. Manager shall respond promptly to emergency situations relating to the system on
behalf of the Owner and shall report all matters of a critical nature to the Owner in a timely manner.
Manager will ensure that all necessary repairs are made as quickly as possible. Conditions such as main
water line breaks, main wastewater line backups and blockages, pump failure, or other conditions
affecting the quantity or quality of service available to customers shall be corrected as soon as possible
after being brought to the attention of Manager, whether those events occur during or outside of the
normally scheduled work hours. In the event of catastrophic failure creating an unusual delay in repair,
Manager will provide customers potable and bottled water during the interim period. The cost of the
potable and bottled water will be borne by Owner.

Website. Manager shall provide information and images to Owner’'s website provider for website
updates and designs, as may be appropriate, or as may be requested by Owner.

Office, Safe and Computer access. Manager shall follow the Owner’s Policy concerning office, safe and
computer access. If protocols are not stipulated in the policy for a particular access request, the
Manager will bring the details of the request to the Owner’s Board of Directors and follow the direction
of the decision of that Body.

On-going training. Manager shall provide on-going training for personnel assigned to the system, in the
areas of operation, maintenance, and safety, Manager shall provide information about training
opportunities available to the Owner’s Board of Directors at regular intervals.
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Terms continue until termination. In the event this Agreement is not formally renewed at the
expiration of its term, and Owner has not officially replaced Manager, the parties shall continue to meet
their duties under this Agreement, and the terms and conditions of this Agreement shall continue to
govern the relationship of the parties until it is renewed or terminated, or until Owner has officially
replaced Manager with a new Manager.

Termination without cause. This Agreement may be terminated “without cause,” (for no stated reason),
and without penalty to either party, by providing one hundred and twenty (120) days written notice to
the other party of the intent to terminate. Neither party shall be liable to the other for any special,
consequential, indirect, or incidental damages relating in any way to the decision of the other for
termination of this Agreement.

Termination for cause. This Agreement may be terminated “with cause,” and without penalty to either
party for so terminating, for a material breach of the terms of this contract upon thirty (30) days written
notice to the other party of the intent to terminate, together with a statement concerning the reason
for termination.

Option upon default. In the event of Manager’s default (any failure to provide services listed in this
Agreement), or in the event of the accurrence of serious misconduct of an employee of Manager whom
Manager has not timely suspended or replaced, Owner may opt to give Manager written notice of said
default. If within thirty (30) days of said written notice, Manager does not comply with the provisions of
this Agreement and correct the aforesaid default, Owner may, at its option, unilaterally terminate this
Agreement, and institute whatever additional remedies Owner deems necessary and proper to protect
its interest, and the interest of the public.

Non-waiver. The failure of either party to enforce any right hereunder shall not be construed as a
waiver of its right to enforce that or any right hereunder in the future.

Immediate termination for certain causes. Either party may terminate this Agreement immediately
upon the occurrence of any one of the following events: material breach of contract involving criminal
activity by the breaching party, or where an audit has revealed missing funds of the Owner where
Manager’'s employees can not be excluded as potential suspects, and Manager is unwilling to
immediately suspend or replace such employees until a thorough investigation can be completed, the
filing of any type of bankruptcy proceeding, the insolvency of a party, if either party makes an
assignment for the benefit of creditors, or a change of law making it impossible for either party to
perform its obligations hereunder.

Terms which survive termination. The parties agree that the termination of this Agreement shall not
relieve either party of obligations to safeguard confidential and non-public information, to make
payments owed to the other, and to meet any other obligations herein which common sense would
dictate as a continuing obligation.

Upon termination. Upon termination of this agreement, Manager shall fully cooperate with the running
of the system, and the turnover of equipment, documentation, keys, supplies, vehicles, and necessary
information in order to allow for a smooth transition to new management. Owner shall continue to
provide compensation to Manager as outlined in this agreement if Owner requires Manager to remain
beyond the expiration of this Agreement to assist in such period of transition. Upon termination or
expiration of this Agreement, Manager shall further certify in writing to Owner that Manager has
complied with all local, State, and Federal laws and regulations, including but not limited to ADEM,
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EEQC, OSHA, USDA, ALDOT, and EPA regulations, Alabama One Call, and any and all other applicable
laws and regulations.

Assignment. This Agreement may be assigned to a successor Manager only with the prior written
consent of Owner. In the event this Agreement is assigned to a successor Manager with the prior
written consent of Owner, this Agreement shall be binding upon the said successor Manager and
Owner.

Force Majeure. A party shall not be considered to be in default or sustain liability to the other with
respect to any obligation under this Agreement (other than an obligation to pay sums due) if it is
prevented or delayed from fulfilling its obligations by reason of a Force Majeure Event, including, but
not limited to energy facilities failure, acts of governmental authorities, acts of God, acts of public
enemy or terrorism, fires, strikes or other labor disputes, delays in transportation, riots, war, epidemics,
Change of Law, or any other cause beyond the reasonable control of the party asserting the Force
Majeure Event. However, in the event of disruption by a Force Majeure Event, Manager shall use all
reasanable efforts to properly operate and maintain the system.

Severability. If there is a conflict between any provision of this Agreement and the applicable law of the
State of Alabama, the law of Alabama will prevail and such provisions of this Agreement shall be
amended or deleted as necessary in order to comply with Alabama law. Furthermore, any provisions
that are required by Alabama law which have been omitted from the terms of this Agreement are
hereby incorporated herein, as if set out fully herein. If any provision of this Agreement is for any reason
determined to be legally invalid or unenforceable, that said provision shall be stricken from the
Agreement, and the validity and enforceability of the remaining provisions shall not be affected, and
shall continue in full force and effect.

Entire Agreement. This written Agreement, including any Exhibits specifically incorporated by reference,
represents the complete, sole, final, and entire expression of the agreement between the parties. Any
other representations or agreements between the parties shall have no effect unless set forth in writing
and signed by the parties after the date of this agreement.

USDA approval required. This Agreement and any and all future revisions or amendments is subject to
the approval of the United States Department of Agriculture (USDA), before acceptance is considered
final. Manager shall comply with all requirements necessary for USDA approval.

Amendment. The terms of this Agreement may not be modified or amended, unless such amendment is
expressed in writing, and signed by all parties. In the event the scope of services should change by
agreement of the parties, or as a result of some event not anticipated by the parties, the parties may
equitably adjust the monthly fee provided to Manager. In such event, both parties agree to negotiate
changes in a reasonable period of time and make any such changes to compensation retroactive to the
date when cost of changes first occurred.

Law. All matters which may affect the interpretation of this Agreement and the rights of the parties
hereto shall be governed in accordance with the laws of the State of Alabama.

Exceptions and Additions. The parties hereby agree that this is not a contract of adhesion. Both parties
may offer other provisions than the standard provisions desired by Owner. Therefore, the parties agree
on the following changes, exceptions, or additions to the foregoing Agreement (use additional pages, if
needed):
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IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be executed by their duly
authorized representatives as of the day and year above written.
THE WATERWORKS AND SEWER BOARD OF THE CITY OF UNIONTOWN (“Owner”):

By: ATTESTED:
Clarence Black, Its Chairman Marilyn Miller, Secretary

(“Manager”):

By:

, Its President.
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No oral, electronic, or facsimile proposal will be considered. Proposals will not be considered
from firms, companies, or entities which are owned, managed, or operated by individuals, firms,
companies, or entities who have already submitted a separate proposal. Only one proposal per
bidder will be accepted. Multiple submissions by a bidder will result in a rejection of all
submissions by the same bidder.

Questions regarding this Request for Proposal may be directed to David B. Norton, Attorney at
Law, at (334) 874-4400 or davidnorton@nortonlawoffice.com.

Any and all questions should be presented prior to the due date provided herein.

Done this the day of , 2020.

Clarence Black, Chairman,
The Waterworks and Sewer Board of the City of Uniontown
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facilities, including but not limited to wells and tanks, in accordance with manufacturer's
recommendations, and maintain records of all maintenance thereon on behalf of Owner. Manager shall
provide all monitoring and laboratory records pursuant to ADEM permit requirements for Owner’s
inspection. Manager shall prepare monthly monitoring reports in accordance with ADEM permit
requirements and submit the same to ADEM in a timely manner. Manager shall perform all monthly
bacteriological monitoring and sampling required by Owner's current Public Water Supply permit and
for all process control management at all well sites. Manager shall continuously manage the system in
such a manner as to comply, at all times, with the requirements of all local, State, and Federal laws and
regulations, including but not limited to ADEM, EEOC, OSHA, USDA, ALDOT, and EPA regulations,
Alabama One Call, and any and all other applicable laws and regulations.

Financial management. Manager shall have a fiduciary duty to Owner to act with due care and in the
best interest of Owner with respect to managing the money and other property of Owner. Manager
shall perform customer billing, accept collections of payments, perform customer service functions,
respond to customer questions or complaints, provide information and billing explanations to
customers, prepare checks for payment, as requested by the Board, receive payments and post to
customer accounts, post returned checks, and send letters notifying customers of the check’s return and
the requirement for payment, post direct payments, process new service requests, service transfers, and
disconnects, purchase office supplies, total receipts, make daily deposits to Owner’s banking accounts,
and make transfers as may be required to Owner’s various financial accounts, such as those designated
for reserve, replacement, debt payment, operating funds, and surplus funds. Manager shall make
reasonable attempts to collect payment of all customer water bills, and disclose to Owner which of
those bills it deems uncollectible, such that Owner may turn those accounts over to a third party
collection agency, or take other action, should it desire to do so. Manager will maintain cash handling
policies and procedures designed to deter fraud and theft, and shall provide a copy of those policies to
Owner, for approval. Manager shall ensure that deposits match receipts, in every instance. In the
event, deposits do not match receipts, Manager shall call immediate attention to the discrepancy to
Owner. Manager shall further call immediate attention to Owner of any financial account discrepancy
where there is an indication of possible missing funds from any account. Manager and its employees
shall cooperate fully and at all times in any investigation regarding financial activity, as may be required
by Owner. Manager shall take action to comply with and enforce Owner’s Customer Service Agreement,
Rules and Fee Schedules as adopted by Owner. Manager will promptly discontinue water service to
those customers for non-payment of past-due customer account balances in accordance with Owner’s
policies. As directed by Owner, Manager will also make recommendations for the acquisition of
supplies, equipment, and other resources needed to perform this Agreement. After approval, Manager
will acquire said resources on behalf of Owner, and provide invoices for inspection, and generate checks
for Owner’s representative to sign to make payment for the same. Similarly, Manager will generate
checks for Owner’s representative to sign with regard to all other billing owed by the system.

Financial report. Manager shall prepare a financial report for Owner monthly, which shall include a
report of income and expenses, budget comparisons, aged accounts receivable, fund balances, number
of active customers, customer disconnections, collections, account transfers to reserve, debt service,
replacement or other accounts, and other matters of such nature as requested by Owner.

Monitor and manage power usage. Manager will review invoices, track power consumption on a
monthly basis, and approve for correctness and payment all amounts to be paid for the same by Owner.
Manager will periodically review the applicable rate schedules from electrical providers, and will operate
system in such a way as to minimize electrical costs to Owner.
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Emergency repairs not favored. Manager shall endeavor to inspect Owner’s equipment, and notify
Owner well in advance when wear and tear has occurred, and notify Owner that particular equipment
will soon need repair or replacement, such that damaged or worn equipment may be replaced on a non-
emergency basis. Manager shall make regular recommendations to Owner such that Owner may avoid
emergency repair or replacement within the system, whenever possible.

Facility access. Manager shall provide access to the system and its facilities to any personnel so
authorized by Owner, including board members, twenty-four (24) hours per day, seven days per week.
Manager shall allow access to facilities and supervise third parties hired by Owner to inspect or to make
capital improvements to the system, as may be authorized by Owner.

Grounds and facilities to be well-kept. Manager shall maintain the grounds, including keeping the grass
cut, and shall keep the facilities of the system including the office, and other properties neat, clean and
orderly.

Audit. Owner shall be responsible for the cost of any financial audit or additional fraud detection which
it desires to employ, and Manager shall fully comply and cooperate with any auditor or other
professional hired by Owner for such tasks, promptly providing any all information which may be
requested by such auditor. In the event the auditor requires the original financial documentation,
Manager shall scan the originals prior to releasing them to the auditor, such that a copy is always
available to Manager and Owner during the audit.

Document retention and security. Manager shall securely retain all of the documentation, reports,
account information, files, contracts, financial records, and all other information on behalf of Owner. All
original documentation shall be kept on the premises at Owner’s customer service center. All
documentation, records, and reports of the system shall be made available to the Owner (through its
board members) for review and inspection at any reasonable hour, as may be requested by any of
Owner’s board members, or authorized representatives. Additionally, all important documentation shall
be regularly electronically scanned and updated, such that board members and Manager may access the
same on-premises, or off-premises, whenever needed. All documentation generated by Manager for
Owner shall be the property of Owner. Manager shall present to the Owner’s Secretary of the Board
regular updates to important documentation, which shall be maintained by said Secretary on a hard
drive, or similar electronic storage device. Information on the storage device shall be maintained as PDF
or Word documents, whenever possible, and in categories such that information can be easily accessed
and retrieved. Manager shall be expected to identify all of the important documents and data of
Owner, and to create as many categories as may be necessary on the storage device for the
preservation and easy retrieval of all important information and documentation. Categories shall
include, at a minimum, the following, with the related documents placed within the content of each
category:

Legal: Articles of incorporation, corporate records, contracts, correspondence and pleadings related to
litigation or threatened litigation, licenses and permits, bond documents, deeds, and other property
records, and warranty information on equipment.

Minutes and Notices: A collection of the minutes of the board, and public notices of meetings.

Policies: Corporate resolutions, and policy manuals.

Correspondence: Important correspondence.

Maintenance: Maintenance schedules and records of repair to facilities, equipment, and vehicles.
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Budgets and Studies: Financial budgets, proposed financial budgets, rate studies, and Vulnerability
Assessment study.

Test data: Water test data generated for ADEM, or otherwise.

Grants: Grant proposals, requirements, agreements, grant reports, evidence of grant compliance, and
similar records.

Bank Statements and Checks: Copies of bank statements and canceled checks.

Customer account data: Customer accounts and billing information, such as names, addresses, customer
agreements, deposits paid, and historical billing and payment data, water metering data, and other
customer history retained by the Water Board.

Financial: Audits and audit information, financial statements, accounting records, and other documents
related to CDs, financial assets and obligations.

Insurance: Insurance policies, quotes, and all information related to insurance.

Bid information: All of the documentation generated as a result of the public bidding process, including
bid requirements, legal notices, minutes related to a publicly bid item, bid packages submitted, and
similar information.

ARWA: Information from Alabama Rural Water Association, and seminar information.

Inventory: Inventories of physical assets of Owner, including serial numbers, purchase records, warranty
information, photographs or other identifying information.

Miscellaneous: All other important data or information that would be difficult or time-consuming to
reconstruct.

Dissemination of public information. Members of the public are entitled to certain information,
including the minutes of all board meetings. Manager shall make copies of that information available to
the public, upon request, and also provide the public with notice of all board meetings, and of other
legal notices which are required to be posted. In the event documentation is requested by members of
the public, and manager is in doubt as to whether the information should be made public, Manager shall
consult and follow the directions of the Attorney employed by Owner prior to acting upon such request.

Protection of confidential information. Manager shall preserve and protect the confidentiality of
personal information it acquires in the course of its duties as Manager, (such as the private account
information of individual customers), and it shall not release any such protected information to the
public, except through Court order or lawful subpoena, which has been reviewed by the attorney for
Owner, and subsequently approved by Owner for release.

Certain approvals reserved. Owner reserves the right to approve and oversee certain tasks, functions
and responsibilities of the management and operation of the system. These include, but may not be
limited to, expenses, fees, and cost of services, staffing, policies and procedures, financial reporting
methods, programming, hours of operation, marketing and advertising. In the event Owner changes
procedures which increase the work required of Manager, Owner will negotiate a new fee with Manager
for each additional task that may be required. In the event Owner is proposing a possible change,
Manager will alert Owner prior to the Owner making such change that the proposed change may require
an additional management fee, and provide to Owner the anticipated amount of the additional fee
Manager will require.

Indemnification. Manager shall protect, defend and hold Owner and its officers, employees and agents
free and harmless from and against any and all losses, penalties, damages, settlements, costs, charges,
professional fees, or other expenses or liabilities of every kind and character arising out of or relating to
any and all claims, liens, demands, obligations, actions, proceedings, or causes of action of every kind
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and character in connection with or arising directly or indirectly out of Manager’s performance under
this Agreement. Owner shall promptly notify Manager of any notice of any such claims. Nothing herein
shall be construed to prevent Owner from defending its own interests, should it so choose.

Insurance of Manager. Upon assuming control of the system, Manager shall immediately provide
Owner a certificate of comprehensive general public liability insurance in the amount of $1,000,000.00
per each occurrence, $2,000,000.00 general aggregate, naming Owner as an additional insured thereon.
In addition, Manager shall obtain and provide proof to Owner that Manager has obtained a fidelity bond
(or employee dishonesty bond) in the total amount of $190,000.00 covering all of Manager’s employees
who may handle funds on behalf of the system. Manager shall also obtain and maintain statutory
worker’s compensation insurance sufficient to meet any and all corresponding liability for all employees.
Manager shall keep all such coverage continuously in effect throughout the life of this Agreement. On
each occasion insurance is obtained or renewed, or in the event of any change in insurance, Owner shall
be provided proof thereof at the next official Board meeting. Manager shall pay for the cost of all
insurance with respect to this provision. Manager shall also require any of its subcontractors to obtain
similar insurance, and provide proof thereof prior to doing any work for Manager or Owner.

Insurance of Owner. Manager shall continuously manage the insurance policies required by Owner,
obtaining timely quotes for price comparisons upon each renewal date, to insure Owner against all risks
customarily insured against by Owner and of similar systems. Owner shall pay the insurance company
directly for the cost of this insurance. These insurance policies shall include property insurance in an
amount necessary to cover any losses to Owner’s own equipment, vehicles, and real and personal
property, including commercial liability insurance for bodily injury and property damage. It shall also
include a policy insuring Owner for Director’s and Officer’s liability.

Existing contracts. Manager shall abide by and assist Owner in meeting the terms of all of Owner’s
water supply contracts to ensure a continuous, safe, and reliable source of water for the system, its
customers, and its contract partners.

Bond covenants and grants. Manager shall become familiar with any and all bonds of Owner, and assist
Owner in meeting all of the terms, conditions, and covenants of its bonds. Manager shall assist owner in
complying with all requirements related any and all grants and any Federal financial assistance received
by Owner for the benefit of the system.

Inventory. Manager shall take inventory of all of Owner’s supplies, equipment, vehicles, and other
furnishings and physical assets on the date this Agreement becomes effective, and on each the
anniversary date of this agreement, and on the date this Agreement is terminated, Manager shall
provide a copy of the record of such inventory to Owner on each said date.

Annual budget. Manager shall assist in making a proposed budget each year to present for adoption by
Owner and shall operate the system in compliance, whenever possible, with the approved annual
budget and fee schedule adopted by Owner, utilizing Owner’s existing assets, resources, and leases to
the greatest possible economic effect for the benefit of Owner. Manager shall make regular
recommendations to Owner at board meetings regarding ways to reduce costs. Manager shall maximize
revenues and assist in planning a budget such that the system has adequate financial strength to meet
all of its current needs and all of its anticipated future needs, such that the system, at all times, has the
financial capacity to meet any and all financial tests required by its bond covenants.
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Long-term system planning. Manager shall prepare short term and long term plans to present to the
Board on a regular basis, designed to enhance the quality of life for the customers of the Waterworks
and Sewer Board of the City of Uniontown by providing a safe and plentiful water supply in an economic
and efficient manner. It is the intention of Owner to create long term plans for the long term financial
viability of the system. Manager shall work with engineers and others hired by Owner to determine
when facilities or equipment will likely require renovation or replacement, and provide a proposed plan
and budget with long term goals in mind.

Construction. Manager will review construction plans and other projects, confer with contractors and
engineers as needed, consults with industry representatives, assist in overseeing construction of new
facilities or capital improvement projects on behalf of Owner, and maintain records to ensure
compliance with plans and specifications. Manager will similarly maintains records of construction
projects, including state and federal permits, and make reports regarding construction progress to
Owner.

Employment opportunities. Manager shall hire local citizens to the greatest extent reasonably possible
and practicable. Manager shall provide all applicants and employees equal opportunity for employment
without regard to race, color, religion, national origin, ancestry, age, sex, pregnancy, physical or mental
disability, veteran status, sexual orientation, or any other protected status. Manager shall not
discriminate against any applicant or employee on the basis of race, color, religion, national origin,
ancestry, age, sex, pregnancy, physical or mental disability, veteran status, sexual orientation, or any
other legally protected status, at any time, including but not limited to the application process, initial
employment requirements, promotion, transfer, selection for training opportunities, employee
compensation, discipline, demotion, layoff, termination, employee benefits, in its internal policies, or
any and all other terms and conditions of employment.

Staffing. Manager shall adequately staff, manage, operate, and maintain the system, and all of its
facilities, including Owner’s customer service center with highly qualified and properly trained
personnel, and in compliance with state, federal and local laws. Manager shall conduct criminal
background checks for each employee responsible with handling Owner’s funds, and shall not employ
any employee to handle funds who has a background which includes guilt of any crime involving theft,
burglary, robbery, or any other crime of moral turpitude. Manager shall provide the highest level of
friendly, reliable, and responsive customer service personnel, which shall include adequate staffing.
Manager shall immediately suspend or replace any employee committing serious misconduct. Manager
shall keep Owner’s customer service center open to the public between the hours of 8:00 A.M. thru 4:00
P.M., Monday thru Friday, except during any holidays which may be approved by Owner. Employees
warking in the field shall be available at similar hours to perform their duties, in addition to any other
time that may be required by law. A minimum of two employees shall staff the customer service center
on the busiest three days of the month. Furthermore, Manager shall maintain a sufficient staff during
all open hours to take customer payments without unreasonable delay, maintain, keep, record, and
draft proposed minutes, resolutions, financial documents and other necessary records for Owner, to
address customer complaints, to accomplish work in the field according to reasonable industry
standards and expectations, and to respond in a timely manner to emergency situations.

Safety. Manager will provide paramount attention to the well-being and safety of its employees,
customers, and invitees who may be guests on Owner’s premises.

Security precautions. Manager will maintain premises with reasonable security precautions.

-8-
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After-hours response. Manager shall provide a delegation of authority plan to Owner in order to
provide prompt after-hours response to matters involving the system. Manager shall provide the
relevant telephone numbers and or other contact information of employees who are available to
respond to calls from Owner’s selected after-hours answering service, and Manager shall have one or
more employees ready and willing to respond reasonably and appropriately at all times to such calls.
Representatives of Owner and of Manager shall similarly exchange all relevant after-hours contact
information with one another so that each will be able to contact the other promptly in the event urgent
action is needed.

Urgent response. Manager shall respond promptly to emergency situations relating to the system on
behalf of the Owner and shall report all matters of a critical nature to the Owner in a timely manner.
Manager will insure that all necessary repairs are made as quickly as possible. Conditions such as main
water line breaks, pump failure, or other conditions affecting the quantity or quality of water available
to customers shall be corrected as soon as possible after being brought to the attention of Manager,
whether those events occur during or outside of the normally scheduled work hours. In the event of
catastrophic failure creating an unusual delay in repair, Manager will provide customers potable and
bottled water during the interim period. The cost of the potable and bottled water will be borne by
Owner.

Website. Manager shall provide information and images to Owner’s website provider for website
updates and designs, as may be appropriate, or as may be requested by Owner.

Customer suggestion box. Manager will supply pen and paper to customers, together with a customer
suggestion box, displayed prominently in the customer service center. Customers will be invited to
provide their feedback about the system, both good and bad, to board members through this suggestion
box. The only key to the box shall be held in the possession of the Owner’s board secretary.

Office and Safe access. Manager shall ensure that the Secretary of the Board is provided exclusive
access to any safe located in the customer service center, as well as a key to the office.

Computer access. Manager shall ensure that all of Owner’s board members (and Owner’s other
authorized representatives) have access to computers on the premises of the customer service center,
including access to any passwords required to access the computers, and documentation and
information thereon, at all reasonable hours.

On-going training. Manager shall provide on-going training for personnel assigned to the system, in the
areas of operation, maintenance, and safety.

Purchase locally. Manager shall make purchases locally, and use local service providers when obtaining
goods and services for Owner to the greatest extent reasonably possible and practicable.

Certifications. Manager (and each of its employees) shall obtain and maintain all necessary licenses,

certifications, and accreditations as necessary, to operate, maintain, and manage the system, and shall
maintain the number of employees working in the system which may be required by ADEM.
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the other party of the intent to terminate. Neither party shall be liable to the other for any special,
consequential, indirect, or incidental damages relating in any way to the decision of the other for
termination of this Agreement.

Termination for cause. This Agreement may be terminated “with cause,” and without penalty to either
party for so terminating, for a material breach of the terms of this contract upon thirty (30) days written
notice to the other party of the intent to terminate, together with a statement concerning the reason
for termination.

Option upon default. In the event of Manager’s default (any failure to provide services listed in this
Agreement), or in the event of the occurrence of serious misconduct of an employee of Manager whom
Manager has not timely suspended or replaced, Owner may opt to give Manager written notice of said
default. If within thirty (30) days of said written notice, Manager does not comply with the provisions of
this Agreement and correct the aforesaid default, Owner may, at its option, unilaterally terminate this
Agreement, and institute whatever additional remedies Owner deems necessary and proper to protect
its interest, and the interest of the public.

Non-waiver. The failure of either party to enforce any right hereunder shall not be construed as a
waiver of its right to enforce that or any right hereunder in the future.

Immediate termination for certain causes. Either party may terminate this Agreement immediately
upon the occurrence of any one of the following events: material breach of contract involving criminal
activity by the breaching party, or where an audit has revealed missing funds of the Owner where
Manager's employees can not be excluded as potential suspects, and Manager is unwilling to
immediately suspend or replace such employees until a thorough investigation can be completed, the
filing of any type of bankruptcy proceeding, the insolvency of a party, if either party makes an
assignment for the benefit of creditors, or a change of law making it impossible for either party to
perform its obligations hereunder.

Terms which survive termination. The parties agree that the termination of this Agreement shall not
relieve either party of obligations to safeguard confidential and non-public information, to make
payments owed to the other, and to meet any other obligations herein which common sense would
dictate as a continuing obligation.

Upon termination. Upon termination of this agreement, Manager shall fully cooperate with the running
of the system, and the turnover of equipment, documentation, keys, supplies, vehicles, and necessary
information in order to allow for a smooth transition to new management. Owner shall provide
reasonable compensation to Manager if Owner requires Manager to remain beyond the expiration of
this Agreement to assist in such period of transition. Upon termination or expiration of this Agreement,
Manager shall further certify in writing to Owner that Manager has complied with all local, State, and
Federal laws and regulations, including but not limited to ADEM, EEOC, OSHA, USDA, ALDOT, and EPA
regulations, Alabama One Call, and any and all other applicable laws and regulations.

Assignment. This Agreement may be assigned to a successor Manager only with the prior written
consent of Owner. In the event this Agreement is assigned to a successor Manager with the prior

written consent of Owner, this Agreement shall be binding upon the said successor Manager and
Owner,

=17=
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their duly
authorized representatives as of the day and year above written.
THE WATERWORKS AND SEWER BOARD OF THE CITY OF UNIONTOWN (“Owner”):

By: ATTESTED:
Clarence Black, Its Chairman Marilyn Miller, Secretary

(“Manager”):

By:

, Its President.

B
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get a chance.

Please take special note of the parts highlighted in yellow, as they are most likely to be
changed. | have got to clear the parts highlighted in yellow with Prince to make sure he agrees
that we can legally do this without creating too many legal complications. | am considering
whether we can allow bidders to offer completely alternative contracts to the one proposed.
It may be better just to require them to stick to the proposed contract, and note any
exceptions. My intent | drafting it this way was to open it up, and make sure we get as many
bidders as possible. But if the offers vary too much from the proposed contract, making the
award without possible legal challenges may be difficult. So, | will probably have to change
this back and just require them to use our contract form, and note any changes they must
have in order to avoid potential litigation. But | want you and Prince to let me know what you
think before | change it.

After you and Prince have weighed in, we'll then go over these with board members for their
input prior to any release to other parties.

Thanks.

David B. Norton

Attorney at Law

1000 Water Avenue

Selma, Alabama 36701

(334) 874-4400

(334)431-5171 (fax)

email: davidnorton@nortonlawoffice.com

Confidentiality Notice: This e-mail was transmitted by a law firm and is covered under the
Electronic Communications Privacy Act, 18 United States Code §§ 2510-2521. It is privileged,
confidential, and protected from disclosure. The information contained in this e-mail is
intended only for the entity to which it is addressed. Access or review of this email by anyone
other than the intended recipient is unauthorized and unlawful. Dissemination of this e-mail
or the information herein by anyone other than the intended recipient is strictly prohibited. If
you have received this e-mail in error, please immediately reply or forward a copy of this email
to the sender or notify us at (334) 874-4400, and delete this message, any attachments, and
any copies from your system.
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This electronic message contains information generated by the USDA solely for the intended
recipients. Any unauthorized interception of this message or the use or disclosure of the
information it contains may violate the law and subject the violator to civil or criminal

penalties. If you believe you have received this message in error, please notify the sender and
delete the email immediately.
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6. The directors of the corporation shall be elected by the governing body of the
municipality, and they shall be so elected that they shall hold office for staggered terms.
The first term of office of one director shall be two years, of another director shall be four
years, and of the third director shall be six years as shall be designated at the time of their
election, and thereafter the term of office of each director shall be six years.

7. The governing body of the City of Uniontown may, at its option, increase the board of
directors from three to five members to serve according to all the conditions and terms set
forth by law. In the event the governing body elects to increase such board of directors
from three to five members, one member added to the board shall be appointed for a term
of four years and the remaining member for a term of six years, and thereafter the term of
each such director shall be six years.

MEETINGS OF THE
BOARD OF DIRECTORS

1. Regular meetings of the board may be held upon the posting of notice consistent with
the Alabama Open Meetings Act (Ala. Code Section 36-25A-1 et seq.) at such time and
place as shall be consistent with the Act as determined by the Board.

2. Special meetings of the board may be called by the chairman on one day’s notice to
each member of the board. Special meetings may be called by any two members of the
board upon one day’s notice to each member of the board. In any event, notice shall be
consistent in all cases with the Alabama Open Meetings Act. Notice of special meetings
shall be posted as soon as practicable after the meeting is called and in no event less than
24 hours before the meeting is scheduled to begin unless such notice is prevented by
emergency circumstances requiring immediate action to avoid physical injury to persons
or damage to property; or relates to a meeting to be held solely to accept the resignation
of a public official or employee. In such situations, notice shall be given as soon as
practical, but in no case less than one hour before the meeting is to begin. Posted notice
pursuant to this section shall include the time, date, and place of meeting. If a preliminary
agenda is created, it shall be posted as soon as practicable. If a preliminary agenda is not
available, the posted notice shall include a general description of the nature and purpose
of the meeting.

3. At all meetings of the board, a majority thereof shall be necessary and sufficient to
constitute a quorum for the transaction of business, and the act of a majority of the
members of the board present at any meeting at which there is a quorum shall be the act
of the board.
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OFFICERS

1. The officers of the corporation shall be chosen by the board of directors and shall
consist of a chairman of the board, a vice chairman of the board, a secretary of the
corporation, and a treasurer of the corporation. The chairman and vice chairman of the
board must be members of the board, and said offices shall not be held by the same
member. The secretary and the treasurer of the corporation need not be members of the
board and said offices may be held by the same person.

2. The board may appoint such employees and agents as it may deem necessary, who
shall hold their offices for such terms and shall exercise such powers and perform such
duties as shall be determined from time to time by the board.

3. The salaries of the directors of the board shall comport at all times with State law; thus,
they are subject to approval by the governing body of the municipality as prescribed by
law. The salaries of employees and agents of the corporation shall be fixed by the board.

4. The officers of the corporation shall hold office until their successors are chosen and
qualified in their stead. Any officer elected or appointed by the board may be removed at
any time by the affirmative vote of a majority of the whole board.

CHAIRMAN OF THE BOARD

I. The chairman of the board shall be the executive officer of the corporation. He/she
shall preside at all meetings of the board and see that all orders and recommendations of
the board are carried into effect. He/she shall execute all contracts of the corporation.

THE VICE CHAIRMAN

1. The vice chairman of the board shall have the same powers and duties as the chairman
except that he/she shall preside at meetings of the board only in the absence of the
chairman. In the event the chairman refuses to sign a document approved by the majority
of the Board, or execute some other ministerial function, the vice chairman may sign or
execute the same in his stead.

THE SECRETARY

. The secretary of the corporation shall attend all sessions of the board and record the
minutes of all proceedings thereof in a book to be kept for that purpose. He/she shall
give, or cause to be given, notice of all meetings of the board. He/she shall keep in safe
custody the seal of the corporation and, when authorized by the board, shall affix the
same to any instrument requiring it and shall attest it. He/she shall perform such other
duties as may be prescribed by the board.
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THE TREASURER

1. The treasurer of the corporation shall be the custodian of all funds of the corporation
and shall withdraw and expend the same from time to time as may be authorized by the
board. He/she shall perform such other duties as may be prescribed by the board.

DUTIES OF OFFICERS
MAY BE DELEGATED

L. In case of the absence of any officer of the corporation, or for any other reason that the
board may deem sufficient, the board may delegate, for the time being, the powers and
duties, or any of them, of such officer to any other officer, provided that a majority of the
entire board concurs therein.

CHECKS

1. All checks or demands for money or notes of the corporation shall be signed by such
officer or officers as the board may from time to time designate.

FISCAL YEAR

1. Fiscal year shall begin on October 1 and end on September 30.
NOTICES

I. Whenever under the provisions of these bylaws notice is required to be given to any
director, such notice must be given to him/her in person unless he is absent from the City
of Uniontown, Alabama, in which event such notice may be given by facsimile,
registered letter or by telegram.

2. Any director may waive any notice required to be given under these bylaws, either
before or after the meeting of which notice is required to be given.

AMENDMENTS

I. These bylaws may be altered or amended by the affirmative vote of a majority of the
members of the board at any regular meeting of the board or special meeting of the board
if notice of the proposed alteration or amendment be contained in the notice of such
meeting.

2. For as long as the corporation shall utilize USDA funding, whether via grant or loan,
the USDA shall be given notice of any proposed alteration or amendment so that the

008470



USDA may have an agent dispatched to the meeting in which the vote on the amendment
is set to take place. Notice of alteration or amendment to these bylaws must be placed in
the normal place or bulletin board at the business office for the corporation.
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Federal, State, and Local governmental authorities, agencies, departments, bureaus, boards or
officials, respecting the use of the Property; and

(C) That the Tenant will surrender and deliver up the Property, in the event this lease is
terminated by either party, in as good order and condition as the same now exists. Reasonable
use and natural wear and tear are expected.

(D) That the Tenant shall pay for and maintain liability insurance for the business. Landlord
shall be named as an additional insured on the liability insurance policy and a copy of which
shall be provided to Landlord.

(E) COSTS OF IMPROVEMENTS: Tenant is allowed to make any improvements necessary to
bring the building into compliance with local, state and federal laws. The costs of any
improvements shall be the sole responsibility of Tenant. In the event this lease is terminated by
either party, Landlord is allowed to remove any equipment, fixed to or placed therein, located
on the said property as long as the property will continue to be in compliance with local, state
and federal law after the removal. In this case, the said removed equipment will be returned to
Tenant. All major interior renovations must first be approved by Landlord. Major renovations
include, but are not limited to, the following: moving walls, replacement of ceiling,
replacement of flooring, or interior painting. This lease will be voidable at the option of the
Tenant if Landlord unreasonably withholds or refuses to approve a renovation that is required
in order for the property to be brought in compliance with local, state or federal law.

(7) COVENANTS OF THE LANDLORD: The Landlord hereby covenants and agrees as follows:

(A) That the Landlord shall pay for and maintain fire and extended coverage insurance on the
Property.

(B) That the Tenant is entitled to the quiet enjoyment of the Property without any interference
or interruption by Landlord or its representatives.

(C) That the Landlord shall pay for and repair the roof any time there are roof leaks upon
request by Tenant and the United States Department of Agriculture Rural Development.

(8) COSTS OF IMPROVEMENTS: See Covenant of Tenant

(9) TAXES AND ENCUMBRANCES: The Landlord shall not lease to any other third party, nor
to assign, sell, option, transfer, pledge, or otherwise convey any or all rights or interests had by
Landlord in the Property or in this Lease nor to further encumber the Property nor allow the
same to occur, without prior written consent of Tenant. Violation of this paragraph shall be
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considered a material breach of this Lease. The Landlord further agrees to keep all mortgages,
liens, taxes, or other encumbrances on the Property current and in good standing.

(10) RIGHT OF ASSIGNMENT: The Tenant may not sublet the Property, and/or assign, sell,
transfer, pledge, or otherwise convey any or all rights or interest which the Tenant may have in
the Property or in this Lease, without prior written consent of Landlord.

(11) MAINTENANCE AND REPAIRS: The Tenant accepts the Property on the date of
execution. Subject to all other provisions herein relating to maintenance and repairs, the Tenant
shall be responsible for the custom maintenance and repair upon said Property to meet Tenant’s
specifications. The Tenant shall have the right to make such repairs, maintenance, and
improvements as Tenant shall deem necessary, proper or desirable. The Tenant shall pay the
costs of all such improvements except heating and cooling systems that is/are not in workable
condition, Landlord must pay for improvements to its heating and cooling systems upon notice
from Tenant.

(12) BINDING AGREEMENTS: The parties hereto agree that this Lease comprises the entire
agreement of the parties and supersedes all prior written or oral agreements, representations,
warranties, negotiations, or understandings. This Lease may not be amended except in a
writing executed by all the parties hereto. The parties further represent and warrant that they
have not relied on any representations, warranties or statements as an inducement to entering
this Lease other than what is expressly written herein.

(13) INSURANCE: While this Lease is in effect, the Landlord shall maintain fire and extended
coverage upon the Property, and immediately convert the owner occupied (if applicable) policy
to a non-owner occupied policy. In the event of the entire or partial loss, damage or destruction
of the Property, the Tenant may terminate this lease.

(14) TERMINATION: Either party reserves the right to terminate this agreement by providing
ninety (90) days written notice for failure of the other party to correct a material breach.

(15) USDA: This Agreement is subject to the approval and inspection of the United States
Department of Agriculture Rural Development (USDA RD).
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