Goodhue County Contract #C0061258

CONTRACT BETWEEN THE COUNTY OF GOODHUE
AND WATERFRONT RESTORATION, LLC
FOR AQUATIC INVASIVE SPECIES WATERCRAFT INSPECTION SERVICES

This Contract is between County of Goodhue (“County”) and Waterfront Restoration, LLC, P.O Box 783, Long Lake MN,
55356, (“Contractor”). Contractor is a Minnesota Limited Liability Company. This Contract uses the word “parties” for
both County and Contractor.

WHEREAS, the County requires services for Aquatic Invasive Species Watercraft Inspection Services.

WHEREAS, the Contractor represents, covenants, and warrants it can and will perform the services according to the
provisions of this Contact and Contractor’'s Proposal (“Contractor’s Proposal”), attached and incorporated as Exhibit 1;
and

ACCORDINGLY, the parties agree:

1. TERM

This Contract is effective and enforceable on the date the last party executes this Contract (“Effective Date”) and expires
on October 13, 2024 or the date on which all Services have been satisfactorily performed and final payment is made,
whichever occurs first.

2, CONTRACTOR’S OBLIGATIONS

21. General Description. Contractor shall provide the services generally described in the specification document
and Contractor’s Proposal (collectively, “Services”).

2.2. Conformance to Specifications. Contractor represents, covenants, and warrants it can and will perform the
Services in a timely manner according to this Contract.

2.3. Standard of Care. In the performance of the Services, Contractor shall use the care and skill a reasonable
practitioner in Contractor’s profession would use in the same or similar circumstances.

2.4, Ability to Perform. Contractor shall maintain staff, facilities, and equipment necessary to perform under this
Contract. Contractor shall promptly provide Notice to the County when it knows or suspects it may be unable to
perform under this Contract. The County shall determine whether such inability requires amendment or
termination of this Contract. No Notice of Default is required to terminate under this section.

2.5. Changes in Policy or Staff. The County may terminate this Contract by providing 10 calendar days’ Notice if the
Contractor makes or proposes significant changes in policies or staffing.

2.6. Successors and Assigns. In order to continue Services under the Contract and subject to the County’s prior
written consent, in the event of a voluntary or involuntary dissolution, merger, sale, transfer, reorganization,
acquisition or winding down of the Contractor’s business, all rights, duties, liabilities, obligations, and provisions
of this Contract bind, benefit, and are assumed by the successors, legal representatives, trustees, or assigns
of the Contractor as permitted by the County.

3. PAYMENT

3.1. Total Cost. County will pay Contractor a total amount not to exceed Twenty-Nine Thousand Nine Hundred Sixty-
Nine and 00/100 Dollars ($29,969) (“Contract Maximum”). The Contract Maximum is not subject to any express
or implied condition precedent. The County is not required to pay for any minimum amount of any Services.

3.2. Compensation. The County shall pay for purchased Services in the fixed amounts set out in the Contractor’s
Cost Details of the Contractor’s Proposal.
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3.3.

3.4.

3.5.

3.6.

4.1.

4.2.

4.3.

5.

Time of Payment. The County shall pay Contractor within 35 calendar days after the date on which Contractor’s
invoice is received. If the invoice is incorrect, defective, or otherwise improper, the County will notify Contractor
within 10 calendar days after the date on which the invoice is received. The County will pay Contractor within
35 calendar days after the date on which the corrected invoice is received.

Interest on Late Payments. This provision is required by Minn. Stat. § 471.425. The County shall pay interest of
1 2 percent per month or any part of a month to the Contractor on any undisputed amount that is not paid on
time. The minimum monthly interest penalty payment for an unpaid balance of $100 or more is $10. For unpaid
balances of less than $100, the County shall pay the actual interest penalty due the Contractor.

Late Request for Payments. The County may refuse to pay invoices received or postmarked more than 90
calendar days after the date that the invoiced Services were performed.

Payment for Unauthorized Claims.

A. Payment does not prevent the County from disputing the claim. Payment of a claim is not a waiver,
admission, release, ratification, satisfaction, accord, or account stated by the County.

B. The County is not responsible for any interest, fee, or penalty if it withholds payment for failure to comply
with any provision of this Contract or during the pendency of an audit or inspection.

C. If the County requires an audit or inspection, the County does not have to pay any invoices until the audit or
inspection is complete. Upon completion of the audit or inspection, the County will pay the Contractor
pursuant to the time period for payment after receipt of an invoice.

D. The County may offset any overpayment or disallowance of claim by reducing future payments.
COMPLIANCE WITH LAWS/STANDARDS

General. Contractor shall abide by all Federal, State or local laws, statutes, ordinances, rules, and regulations
now in effect or hereafter adopted pertaining to this Contract or to the facilities, programs, and staff for which
Contractor is responsible. Any violation of this section is a material breach of this Contract. No Notice of Default
is required to terminate under this section.

Minnesota Law to Govern. The laws of Minnesota govern all matters related to this Contract, without giving effect
to the principles of conflict of law. Venue and jurisdiction for any litigation related to this Contract must be in
those courts located within Goodhue County, State of Minnesota or U.S. District Court, District of Minnesota.

Licenses. At its own expense, Contractor shall procure and maintain all licenses, certifications, registrations,
permits, or other rights required to perform the Services under this Contract. Contractor shall furnish copies of
the above to the County upon request. Contractor shall provide Notice to the County of any changes in the above
within 5 calendar days of the change. Any violation of this section is a material breach of this Contract. No Notice
of Default is required to terminate under this section.

INDEPENDENT CONTRACTOR STATUS

Contractor is an independent contractor. Nothing in this Contract is intended to create an employer and employee
relationship between the County and the Contractor. Contractor is not entitled to receive any of the benefits received by
County employees and is not eligible for workers’ or unemployment compensation benefits. Contractor also
acknowledges and agrees that no withholding or deduction for State or Federal income taxes, FICA, FUTA, or otherwise,
will be made from the payments due Contractor, and that it is Contractor’s sole obligation to comply with the applicable
provisions of all State and Federal tax laws.

6.

NOTICES
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6.1.

6.2.

7.1

7.2.

7.3.

7.4.

Each Notice must be signed by the Authorized Representative. Notices may be signed electronically. Unless
otherwise stated in a specific section of this Contract, any notice or demand, (collectively, “Notice”) must be in
writing and provided to the Authorized Representative by at least one of the following:

A. Personal delivery, which is deemed to have been provided upon receipt as indicated by the date on the
signed affidavit; or

B. Registered or Certified Mail, in each case, return receipt requested and postage prepaid, which is deemed
to have been provided upon receipt as indicated by the date on the signed receipt, certification, or affidavit;
or

C. Nationally or internationally recognized overnight courier, with tracking service with all fees and costs
prepaid, which is deemed to have been provided upon receipt as indicated by the date on the signed receipt,
certification, or affidavit; or

D. Except for Notices of Termination and Notices of Default, email, which is deemed to have been provided
upon receipt as indicated by the date on a report generated by the outgoing email server indicating that the
email was successfully sent, passed, or transmitted to the email server of the Authorized Representative’s
email address, or upon receiving an email confirming delivery to the Authorized Representative’s email
address.

If the Authorized Representative rejects or otherwise refuses to accept the Notice, or if the Notice cannot be
provided because of a change in contact information for which no Notice was provided, then the Notice is
effective upon rejection, refusal, or inability to deliver.

INDEMNIFICATION

General. To the greatest extent allowed by law, in the performance of or failure to perform this Contract,
Contractor shall indemnify, defend (in the case of third-party claims, with counsel satisfactory to County), and
hold harmless the County, its officers, agents, and employees, from and against any actual or alleged loss,
litigation cost (including, but not limited to, reasonable attorney fees and costs and expenses of defense), costs,
settlement, judgment, demands, damage, liability, lien, debt, injury, harm, fees, fines, penalties, interest,
expenditure, diminution in value, disbursement, action, claim, proceeding, or dispute of any sort (collectively
“Losses”), whether or not involving a third party, which are attributable to Contractor’s, or Contractor’s agents’,
independent contractors’, employees’, or delegatees’, actual or alleged:

A. Intentional, willful, or negligent acts or omissions; or

B. Actions or omissions that give rise to strict liability; or

C. Negligent or intentional misrepresentation, breach of warranty, covenant, contract, or subcontract whether
or not well-founded in fact or in law, known or unknown, foreseen or unforeseen, fixed or contingent and
howsoever originating or existing, and whether or not based upon statute, common law, or equity. This indemnity
provision survives expiration or termination of this Contract.

Limitations. The indemnification obligations of this section do not apply to the extent that liability is the direct or
proximate result of the County’s negligence. This limitation is not a waiver on the part of the County of any
immunity or limits on liability under Minn. Stat. Ch. 466, or other applicable State or Federal law.

Notice. The parties shall promptly provide Notice in writing and in reasonable detail of:

A. Any demand, action, suit, or proceeding against the party providing Notice; or

B. Any event or fact that may give rise to indemnification under section 7.1 by Contractor.

Control of Defense and Settlement. Contractor shall promptly provide Notice to the County of any proposed
settlement, and Contractor may not, without County’s prior written consent (which the County will not

unreasonably withhold, condition, or delay), settle such claim or consent to entry of any third-party judgment.
Nothing in this section precludes Contractor from allowing County to undertake control of the defense.
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INSURANCE

Contractor shall maintain policies of insurance as set forth, and pay all retentions and deductibles under such policies
of insurance. Any violation of this section is a material breach of this Contract. This section survives expiration or
termination of this Contract. No Notice of Default is required to terminate under this section.

9.

9.1.

9.2.

9.3.

94.

9.5.

10.

1.

12

SUBCONTRACTING

Subcontracting Generally Prohibited. Contractor shall not assign or delegate any interest, right, duty, or
obligation related to this Contract without the County’s prior written consent. The County may void any purported
assignment, delegation, or subcontract in violation of this section.

Permitted Subcontracting. Contractor may subcontract with the subcontractors identified in Contractor’s
Proposal or as permitted by the County in writing, subject to the following:

A. Contractor shall be responsible for the performance of its subcontractors.
B. All subcontractors shall comply with the provisions of this Contract.

C. Contractor remains responsible for performing Services under and complying with this Contract, regardless
of any subcontract.

Notice to County. Contractor shall provide Notice to the County of any complaint, demand, action, proceeding,
filing, lien, suit, or claim that Contractor has not paid or failed to timely pay any subcontractor. Notice must be
provided no later than 10 calendar days after the date on which the Contractor first receives the complaint,
demand, action, proceeding, filing, lien, suit, or claim.

Payment of Subcontractors. This provision is required by Minn. Stat. § 471.425. Contractor shall pay the
subcontractor within 10 calendar days after the date on which the Contractor receives payment from the County
for undisputed Services performed by the subcontractor. Contractor agrees to pay interest of 1% percent per
month or any part of a month to the subcontractor on any undisputed amount not paid on time to the
subcontractor. The minimum monthly interest penalty payment for an unpaid balance of $100 or more is $10.
For unpaid balances of less than $100, the Contractor shall pay the actual interest penalty due the subcontractor.

A violation of any part of this section is a material breach of contract.
FORCE MAJEURE

Neither party shall be liable to the other party for any loss or damage resulting from a delay or failure to perform,
due to unforeseeable acts or events outside the defaulting party's reasonable control, providing the defaulting
party gives notice to the other party as soon as possible. Acts and events may include acts of God, acts of
terrorism, war, fire, flood, epidemic, acts of civil or military authority, and natural disasters.

DEFAULT

Notice of Default. Unless otherwise stated in a specific section of this Contract, no event or circumstance
constitutes a default giving rise to the right to terminate for cause unless and until a Notice of Default is provided
to the defaulting party, specifying the particular event or circumstance, series of events or circumstances, or
failure constituting the default and cure period, if any.

Cure Period. The party providing the Notice of Default has the option, but is not required, to give the other party
an opportunity to cure the specified default. If an opportunity to cure is given, it must be specifically described in
the Notice of Default, including any period in which to comply.

Withholding Payment. Notwithstanding any other provision of this Contract, the County may, after giving Notice
of Default, withhold, without penalty or interest, any payment which becomes due after Notice of Default is
provided until the specified default is excused or cured, or the Contract is terminated.

TERMINATION
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12.1.

12.2.

12.3.

12.4.

12.5.

12.6.

Termination Without Cause. Either party may terminate this Contract without cause by providing 30 calendar
days’ Notice of Termination to the other party.

Termination for Cause or Material Breach. Either party may terminate this Contract for cause by providing 7
calendar days’ Notice of Termination to the other party, unless a different procedure or effective date is stated
within the specific section of this Contract under which the default occurs. In addition to other specifically stated
provisions of this Contract or as otherwise stated in law, events or circumstances constituting default and giving
rise to the right to terminate for cause, unless waived, include but are not limited to:

A. Making material misrepresentations either in the attached exhibits or in any other material provision or
condition relied upon in the making of this Contract;

B. Failure to perform Services or provide payment within the time specified in this Contract;
C. Failure to perform any other material provision of this Contract;

D. Failure to diligently and timely perform Services so as to endanger performance of the provisions of this
Contract;

E. The voluntary or involuntary dissolution, merger, sale, transfer, reorganization, acquisition or winding down
of the Contractor’s business.

Termination by County — Lack of Funding. The County may immediately terminate this Contract for lack of
funding. A lack of funding occurs when funds appropriated for this Contract as of the Effective Date from a
nonCounty source are unavailable or are not appropriated by the County Board. The County has sole discretion
to determine if there is a lack of funding. The County is not obligated to pay for any Services that are performed
after providing Notice of Termination for lack of funding. The County is not subject to any penalty or damages
for termination due to lack of funding. No Notice of Default is required to terminate under this section.

Notice of Termination. The Notice of Termination must state the intent to terminate the Contract and specify the
events or circumstances and relevant Contract provision warranting termination of the Contract and whether the
termination is for cause.

Duties of Contractor upon Termination. Upon the County providing of the Notice of Termination, and except as
otherwise stated, Contractor shall:

A. Discontinue performance under this Contract on the date and to the extent specified in the Notice of
Termination.

B. Complete performance of any work that is not discontinued by the Notice of Termination.

C. Cooperate with County with any transition of Services.

D. Cancel all orders and subcontracts to the extent that they relate to the performance of this Contract.

E. Return all County property in its possession within 7 calendar days after the date on which the Contractor
receives the Notice of Termination to the extent that it relates to the performance of this Contract that is

discontinued by the Notice of Termination.

F. Submit an invoice for Services satisfactorily performed prior to the effective date of termination within 35
calendar days of said date.

G. Maintain all records relating to the performance of the Contract as may be directed by the County in the
Notice of Termination or required by law or this Contract.

Duties of County upon Termination of the Contract for Cause or Without Cause. Upon delivery of the Notice of
Termination, and except as otherwise provided, the County shall make final payment to Contractor in accordance
with section 3.3 of this Contract for Services satisfactorily performed.
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12.7. Effect of Termination for Cause or without Cause.

A. Termination of this Contract does not discharge any liability, responsibility, or right of any party that arises
from the performance of, or failure to adequately, perform the provisions of this Contract prior to the effective
date of termination. Termination shall not discharge any obligation which, by its nature, would survive after
the date of termination.

B. The County shall not be liable for any Services performed after Notice of Termination, except as stated
above or as authorized by the County in writing.

13. CONTRACT RIGHTS AND REMEDIES

13.1. Rights Cumulative. All remedies under this Contract or by law are cumulative and may be exercised concurrently
or separately. The exercise of any one remedy does not preclude exercise of any other remedies.

13.2.  Waiver. Any waiver is only valid when reduced to writing, specifically identified as a waiver, and signed by the
waiving party’s Authorized Representative. A waiver is not an amendment to the Contract. The County’s failure
to enforce any provision of this Contract does not waive the provision or the County’s right to enforce it.

14. AUTHORIZED REPRESENTATIVE

14.1. The Authorized Representatives of the respective parties for purposes of this Contract are as follows:

To Contractor: To the County:

Derek Lee Samantha Pierret

Account Manager Planner/Zoning Administrator

PO Box 783 Goodhue County Land Use Management Department
Long Lake, MN 55356 509 West 5th Street,

Telephone: 612-424-8543 Red Wing, MN 55066
Derek@waterfrontrestoration.com Telephone: 651-385-3103

samantha.pierret@co.goodhue.mn.us

14.2. The Authorized Representative, or his or her successor, has authority to bind the party he or she represents and
sign this Contract. The County’s Authorized Representative shall have only the authority granted by the County Board.
The parties shall promptly provide Notice to each other when an Authorized Representative’s successor is appointed.
The Authorized Representative’s successor shall thereafter be the Authorized Representative for purposes of this
Contract.

15. LIAISON

15.1. The Liaisons of the respective parties for purposes of this Contract are as follows:
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Contractor Liaison: Ben Brandt County Liaison: Samantha Pierret

Telephone: 612-254-7253 Telephone: 651-385-3103
Email Address: Email Address:
Ben@waterfrontrestoration.com samantha.pierret@co.goodhue.mn.us

15.2. The Liaison, or his or her successor, has authority to assist the parties in the day-to-day performance of this
Contract, ensure compliance, and provide ongoing consultation related to the performance of this Contract. The
parties shall promptly provide Notice to each other when a Liaison’s successor is appointed. The Liaison’s
successor shall thereafter be the Liaison for purposes of this Contract.

16. OWNERSHIP OF WORK PRODUCT

As the County’s contractor for hire, the County shall own in perpetuity, solely and exclusively, all rights of every kind
and character, in all proceeds, works, drawings, products, plans, and all other materials created by Contractor pursuant
to this Contract (collectively referred to as “Works”), and the County shall be deemed the author thereof for all purposes.
Such Works are deemed “works for hire,” as defined in the U.S. Copyright Act, 17 U.S.C. § 101. Contractor shall, upon
the request of the County, execute all papers and perform all other acts necessary to assist the County to obtain and
register copyrights on such Works. If, for any reason, any of the Works do not constitute a "work made for hire,"
Contractor hereby irrevocably assigns to the County, in each case without additional consideration, all right, title, and
interest throughout the universe in and to the works, including all copyrights therein.

17. AMENDMENTS

Any amendments to this Contract are only valid when reduced to writing, specifically identified as an amendment, and
signed by both parties’ Authorized Representative.

18. SEVERABILITY

The provisions of this Contract are severable. If any provision of this Contract is void, invalid, or unenforceable, it will
not affect the validity and enforceability of the remainder of this Contract unless the void, invalid, or unenforceable
provision substantially impairs the value of the entire Contract with respect to either party.

19. MERGER

19.1. Final Agreement. This Contract is the final expression of the agreement of the parties. This Contract is the
complete and exclusive statement of the provisions agreed to by the parties. This Contract supersedes all prior
negotiations, understandings, or agreements. There are no representations, warranties, or provisions, either oral
or written, not contained herein.

19.2. Exhibits. The following Exhibits and addenda, including all attachments, are incorporated and made a part of
this Contract:

Exhibit 1 - Contractor's Proposal dated May 3, 2024
19.3. By signing this Contract, Contractor acknowledges receipt of all the above Exhibits and addenda, including all
attachments. If there is a conflict between any provision of any Exhibit and any provision in the body of this

Contract, the body of this Contract will prevail. To the extent reasonably possible, the Exhibits will be construed
and constructed to supplement, rather than conflict with, the body of this Contract.

20. CONFIDENTIALITY
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20.1. “Protected Data” has the same meaning as Not Public Data as defined in Minn. Stat. § 13.02, subd. 8a. Trade
Secret Data as defined in Minn. Stat. § 13.37, subd. 1(b) shall be identified by Contractor to County and included
in the definition of Protected Data.

20.2. For purposes of this Contract, all data created, collected, received, stored, used, maintained, or disseminated
by Contractor in the performance of this Contract is subject to the requirements of the Minnesota Government
Data Practices Act (“MGDPA”), Minn. Stat. Chapter 13 and its implementing rules, as well as any other applicable
State or Federal laws on data privacy or security. Contractor must comply with, and is subject to, the provisions,
remedies, and requirements of the MGDPA as if it were a governmental entity.

20.3. Contractor acknowledges that the County may transmit Protected Data to Contractor in connection with
Contractor’s performance of this Contract. Contractor shall not, at any time, directly or indirectly reveal, report,
publish, duplicate, or otherwise disclose Protected Data to any third party in any way whatsoever, unless
required or allowed by law. Contractor agrees to implement such procedures as are necessary to assure
protection and security of Protected Data and to furnish the County with a copy of said procedures upon request.

20.4. Each party shall provide the other party with prompt Notice of a breach of the security of data as defined in Minn.
Stat. § 13.055, subd. 1(a) or suspected breach of the security of data and shall assist in remedying such breach.
Providing or accepting assistance does not constitute of waiver of any claim or cause of action for breach of
contract.

20.5. Contractor shall cooperate with the County in responding to all requests for data. Contractor does not have a
duty to provide access to public data if the public data are available from the County, except as required by the
provisions of this Contract. The parties shall promptly notify each other when any third party requests Protected
Data related to this Contract or the Services. Contractor shall ensure that all subcontracts contain the same or
similar data practices compliance requirements. All provisions of this Section apply to any subcontract or
subcontractor.

20.6. This section survives expiration or termination of this Contract.
21. CONTRACT INTERPRETATION AND CONSTRUCTION

This Contract was fully reviewed and negotiated by the parties. Any ambiguity, inconsistency, or question of
interpretation or construction in this Contract shall not be resolved strictly against the party that drafted the Contract. It
is the intent of the parties that every section (including any subsection), clause, term, provision, condition, and all other
language used in this Contract shall be constructed and construed so as to give its natural and ordinary meaning and
effect.

22, WAGE WITHHOLDING TAX

Pursuant to Minn. Stat. § 270C.66, County shall make final payment to Contractor only upon satisfactory showing that
Contractor and any subcontractors have complied with the provisions of Minn. Stat. § 290.92 with respect to withholding
taxes, penalties, or interest arising from this Contract. A certificate by the Minnesota Commissioner of Revenue
(Minnesota Department of Revenue Form I[C-134, entitled “Withholding Affidavit for Contractors”) satisfies this
requirement with respect to the Contractor or subcontractor. Form IC-134 Form and Instructions are found at
http://www.revenue.state.mn.us/Forms_and_Instructions/ic134.pdf.

IN WITNESS WHEREOF, the parties hereto have executed this Contract on the date(s) indicated below.

COUNTY OF GOODHUE CONTRACTOR

(I represent and warrant that | am authorized by law to
execute this contract and legally bind the Contractor.)
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At Z
Todd Greseth, Goodhue County Board Chair By: F’Mé et

Land Use Management Department Derek Lee, Account Manager
509 West 5th Street, Waterfront Restoration
Red Wing, MN 55066 P.O. Box 783

Long Lake, MN 55356
Date of Signature:

Date of Signature: 05/03/2024

COUNTY OF GOODHUE

By:

Scott Arneson, County Administrator
Administration Department

509 West 5th Street,

Red Wing, MN 55066

Date of Signature:
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