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FINANCE COMMITTEE Meeting Agenda - Final May 22, 2019

ROLL CALL

ADDITIONS/CHANGES TO AGENDA

Council members shall vote on any changes/additions to the agenda.

EXECUTIVE (CLOSED) SESSION

An Executive Sessfon as requested by the Department of Law to update the City Council
regarding Kirwin Kinnee, Worker's Compensation Claim.

SPECIAL ORDERS

190015 Special Order/Status of Water Fund

A Special Order as requested by Councilperson Fields to discuss the status of the
city's Water Fund.

190045 Special Order/Master Fee Schedule/Review of Fees/Service Charges

Special Order as requested by Councilperson Mays concerning the recently
amended {Resolution No. 180351 -- adopted July 23, 2018) Master Fee Schedule
that added fees for micro-cell equipment, and to allow discussion of lowering
service charge fees for low income residents.

190084 Special Order/Discussion of Letter

A special order as requested by Councilperson Mays, re: He would like to discuss
a letter addressed to Councilpersons Fields, Griggs and Worthing.

190102 Special Order/Rowe Professional Services/FAST Start Project

A Special Order as requested by 1st Ward Councilperson Eric Mays to allow for a
discussion with Rowe Professional Services, whose contract for Phase VI of the
City's FAST Start Project [Program} was approved by City Council on March 11,

2019.
RESOLUTIONS
190123 Lease Agreement/City of Flint/Zero Mass Water, Inc.

Resolution resolving that the Flint City Council approves the Lease Agreement
between the City of Flint and Zero Mass Water, Inc. [NOTE: Zero Mass Water, inc.
has agreed to produce bottled water, utilizing SOURCE Hydropanels that provide
clean, safe, high quality, renewable drinking water. The Hydropanels are to be
instailed pursuant to the terms of the lease.]

190190 Contract/Oscar W. Larson/Fuel Sites/Replacement/Seven (7) Fueling Site
Pumps/Key Readers
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190191

180192

150193

190194

Resolution authorizing the proper city officials, upon City Council's approval, to
enter into a contract with Oscar W. Larson for replacement of seven (7) fueling site
Fuel/Master pumps and key readers, as requested by Fleet, in an amount not to
exceed $124,311.00 [Fleet/Central Garage Fund: 661-451.100-977.000.]

[Multi-Year)/Lease to Own Agreement/AlS Construction Equipment/Vogele
Paver/Hamm Roller

Resolution resolving that the Department of Purchases and Supplies, upon City
Council's approval, is hereby authorized to issue a purchase order to AIS
Construction Equipment for the [four-year] iease to purchase of a Vogele Paver
and a Hamm Ruoller, as requested by Street Maintenance, in an annual amount
NOT-TO-EXCEED $125,266.56, and an aggregate total of $626,332.80. If the city
decides to purchase said equipment at the end of the lease period, the additional
purchase cost will be $11,201.00, for a total purchase price of $637,533.80 [Local
Street Fund Acct. No. 202-449.201-977.000 = $62,633.28 {per year) and Major
Street Fund Acct. No. 203-449.201-977.000 = $62,633.28 (per year).]

Confract/Rowe Professional Services Co./Construction Engineering Services/Two
Bridges/Torrey Road Bridge/Saginaw Street Bridge

Resolution resolving that the proper city officials, upon City Council's approval, are
hereby authorized to enter into a contract with Rowe Professional Services Co. for
construction engineering services for Torrey Road Bridge (12th Street) over
Carmen Creek Reconstruction and Saginaw Street Bridge over the Flint River
rehabilitation, as requested by Transportation, in an amount NOT-TO-EXCEED
$199,793.00 [Major Street Fund Acct. No. 202-441.702-801.000.]

MDOT Contract No. 19-5088/Michigan Department of Transportation
{MDOT)/Bridge Work/Torrey Road/Saginaw Street

Resolution resolving that the appropriate city officials are authorized to do all things
necessary to enter into MDOT Contract No. 19-5088 (Job Nos. 126579CON and
129257CON) - including iocal contributions of $67,100.00, plus potential overruns,
in the amount of $10,000.00, for a total of $77,100.00, AND, resolving that Mayor
Karen W. Weaver is the duly authorized city Official authorized to sign MDOT
Contract No. 19-5088, on behalf of the City of Flint [Major Street Acct. No.
202-441.702-801.000.] [NOTE: The contract is for fixing the rights and obligations
of the parties in agreeing to the following improvements: 12th Street (Torrey Road)
Bridge over Carmen Creek and Saginaw Street Bridge over the Flint River, and any
necessary related work.]

Memorandum of Understanding (MOU)/Bioworks Energy, LLC/Leasing of Facilities

Resolution resolving that the Flint City Council approves the Memorandum of
Understanding (MOU) between the City of Flint and Bioworks Energy, L1L.C. [NOTE:
The City of Flint entered into an agreement with Bioworks Energy, LLC, on July 9,
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190195

2008 for operation at the Water Pollution Control Plant (WPCP). Bioworks Energy
LLC has purchased equipment that will help generate more waste streams into the
facility. Therefore, both parties have agreed that the city shall lease existing
facilities to Bioworks Energy, LLC for the purpose of housing the new equipment at
the WPCP.]

Support/Local Bridge Program Funding Application/Michigan Department of
Transportation (MDOT)

Resolution resolving that this resolution is hereby adopted to confirm the city's
commitment to the proposed bridge projects and the ability to finance the five (5)
percent local share of construction costs from funding available in the 202 Major
Street Fund if the city is awarded funding for the proposed bridge projects, as
requested by Transportation. [NOTE: Projects being considered include: West
Second Street Bridge over Swartz Creek.]

OLD, OUTSTANDING DISCUSSION ITEMS

170061

170066

170194

170422

170424

Referral/Cepy/Public Relations Contract

Referral by Councilperson Fields to ADMIN/LEGAL, re: She would like a copy of
the public relations contract that was entered into with pipe replacement funding.
[Referral Action Date: 1/18/2017 @ Finance Committee Meeting.]

Referral/Business Customers/Legal Action/Multi-Unit Developments

Referral by Councilperson Mays to ADMIN/LEGAL, re: He would like the jaw
department to provide information on how to pursue action against owners of
muiti-unit developments when the renters pay their water bills but the landlord does
not, and if that can be written into an ordinance. [Referral Action Date: 1/18/2017
@ Finance Committee Meeting.]

Repair/Copper Service Line/618 W, Alma

Referral by Councilperson Mays to ADM: He would like to know when the city plans
to repair a ruptured copper service line at 618 W, Alma. [Referral Action Date:
4/19/2017 @ Finance Committee Meeting.]

Copies/Bid/Contract/Martin Waymire

Referral by Councilpersen Fields to FIN/LEGAL: She would like copies of the bid
and the contract for public relations firm Martin Waymire. [Referral Action Date:
6/19/2017 @ Finance Committee Meeting.]

Discussion ltem/Water Assistance Program/Disadvantaged/Elderly Customers

Discussion item as requested by Councilperson Mays: He would like to talk about a
water assistance program and/or agencies that can assist disadvantaged and/or
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170577

170601

180001

1800062

180015

180025

elderly water customers. [Referral Action Date: 6/19/2017 @ Finance Committee
Meeting.]

Reimbursements/State of Michigan/City of Flint Departments

Referral from Councilperson Mays to FINANCE DIRECTOR: Regarding State of
Michigan reimbursements to ali city departments except Finance {see Discussion
Item 170390}): What has been requested and what has been reimbursed? [Referral
Action Date: 11/21/17 @ Finance Committee Meeting.]

Referral/2016 Tax Reverted Property/5306 North Street

Referral by Councilpersons Mays and Guerra to LEGAL: He would like to know
how and when the ownership of 5306 North Street (old Jefferson Elementary
School) will be returned to the 2nd Chance Church (5306 North Street was the only
tax reverted property whose transfer from Genesee County the City of Flint did not
object to in 2016). [Referral Action Date: 12/13/2017 @ Special City Council
Meeting.]

Payments/State of Michigan's $25 Million Discretionary Fund

Referral and discussion item from Councilperson Mays to FIN: How much money
has been taken from the State of Michigan's $25 million in discretionary funds and
what was it used for? [Referral Action Date: 1/3/18 @ Finance Committee
Meeting.]

Referral/Positions/Water Plant/Water Service Center/Wage Study

Referral by Councilperson Fields to HUMAN RESOURCES/WATER SERVICE
CENTER/DPW: She would like a list of all unfilled positions at the Water Plant and
Water Service Center; she would fike the list also to include what certifications are
needed for each position, what the compensation packages are, and what the city
has done so far to recruit for these positions. She is also asking if a wage study for
City of Flint positions has been completed (or started). {Referral Action Date:
1/3/2018 @ Finance Committee Meeting.]

Referral/ListWater Customers With Estimated Bills

Referral by Councilperson Mays o FIN: Me would like a list of water customers
who had estimated bills and then were hit with high bills when actual readings were
used. He would aiso like to know if these customers still have "holds" on their
accounts and if they are in danger of having their water shut off. [Referral Action
Date: 1/3/2018 @ Finance Committee Meeting.]

Referral/Copy/Transfer of Property'

A referral from Councilperson Mays to LAW: He would like a copy of the Legal
Department's interpretation of "Transfer of Property.” [Referral Action Date:
1117/2018 @ Finance Committee Meeting.]
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Page 5 Printed on 5/21/2019



FINANCE COMMITTEE

Meeting Agenda - Final May 22, 2019

180074

180080

180084

180160

180180

180204

180206

180234

Referral/Copies/Current & Revised/WIIN Project Plans

Referral by Councilperson Fields TO FINANCE/DPW, re: She would like copies of
the plans, both old and new, for the WIIN grant, and a rationale for the amounts
assigned to each. (For example, money allocated to the Water Plant was reduced
after the city signed the long-term water deal with the Great Lakes Water
Authority). [Referral Action Date: 2/21/2018 @ Finance Commiftee Meeting.]

Referral/Kellogg Grant/Entire Proposal

A referral from Councilperson Fields to ADMIN/LAW, re: She would like a copy of
the entire Kellogg Grant proposal. [Referral Action Date: 2/21/2018 @ Finance
Commitiee Meeting.]

Referral/Police Department/Number of Lawsuits/Cost of Lawsulits

A referral from Councilperson Fields to LAW, re: She would like to know how many
lawsuits there have been in the last two years involving the Flint Police
Department, including the status for each and the total estimated cost. [Referral
Action Date: 2/21/2018 @ Finance Commitiee Meeting.]

Discussion ltem/ltemized Water Fund Revenues & Expenditures

A discussion item as requested by Councilperson Mays regarding the city's Water
Fund. He would like itemized revenues and expenditures. [Referral Action Date:
3/22/2018 @ Finance Commitiee Meeting.]

Referral/Community Development Block Grant (CDBG) Money/Salvation Army

A referral as requested by Councilperson Mays to Planning & Development: He
would like to know if Community Development Block Grant (CDBG) money can be
given to the Salvation Army. [Referral Action Date: 4/4/2018 @ Finance Commitiee
Meeting.]

Referral/Trial Water Shut-Off/Shut-On Policy

A referral as requested by Councilperson Fields to FIN: She would like to know
how the new Trial Collection Policy for shutting water off and turning it back on it
working. [Referral Action Date: 4/18/2018 @ Finance Committee Meeting.]

Referral/Cost/Parliamentarian

A referral as requested by Councilperson Fields to CITY CLERK: She would like to
know the cost for the City Council to hire a Parliamentarian. [Referral Action Date:
4/18/2018 @ Finance Committee Meeting.]

Update/Great Lakes Water Authority Contract

A referral from Counciiperson Fields to LEGAL: re, she would like an update on
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180294

180297

180298

180300

180356

180365

180369

the Great Lakes Water Authority (GLWA) contract, particularly the additional
elements within the contract. [Referral Action Date: 5/9/2018 @ Finance
Committee Meeting.]

Referral/LED Street Lighis

Referral by Councilpersons Fields and Guerra to ADMIN, re: An action plan and
project steps (equipment and labor) conceming the LED street lights. [Referral
Action Date: 6/20/2018 @ Finance Committee Meeting.]

Referral/Breakdown/Chief of Staff Budget

Referral by Councilperson Fields to FINANCE, re: She would like a detailed
breakdown of the $75,000.00 budgeted for the Chief of Staff, including how, who,
when and the date it was spent. [Referral Action Date: 6/25/2018 @ Special Affairs
Committee Meeting.]

Referral/Breakdown/Budgets/Mayor & City Administrator

Referral by Councitperson Fields to FINANCE, re: She would like a detailed,
itemized breakdown of the budgets for Mayor and City Administrator, particutarly
for wages and salaries -- who they're for and how much each earns. [Referral
Action Date: 6/25/2018 @ Special Affairs Committee Meeting.]

Referral/Quarterly Budget Amendment Reports

Referral by Councilperson Fields to FINANCE, re: She would like to see quarterly
budget amendment reports that are supposed to be supplied to City Council per
the newly adopted City Charter. [Referral Action Date: 6/25/2018 @ Special Affairs
Committee Meeting.]

Discussion ltem/Investigative Hearing

Councilperson Mays asked that a discussion item about the Investigative Hearing
City Council members approved for financial issues related to the Water Crisis be
placed on the Finance Committee Agenda. [Referral Action Date: 7/9/2018 @
Finance Committee Meeting.]

Attendance Request/Discussion/Filling Budgeted Positions in Water/Sewer

Referral from Councilperson Mays to HUMAN RESOURCES/DEPARTMENT OF
PUBLIC WORKS, re: He would like for Makini Jackson, Director of Human
Resources, and Rob Binscik, Director of DPW, to attend the next Finance
Committee meeting to discuss unfilled budgeted positions in water and sewer as
identified on an organizational chart distributed at the iast Finance Committee
Meeting. [Referral Action Date: 7/18/2018 @ Finance Committee Meeting.]

Referral/Number of Employees Needed/Turning Water On and Off

Referral from Councilperson Mays to DEPARTMENT OF PUBLIC WORKS/
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180419

180437

180438

180472

180474

180508

FINANCE, re: He would like a breakdown of personnel needed to turn water on
and then to turn water off. [Referral Action Date: 7/18/2018 @ Finance Commitiee
Meeting.]

Referral/Payments from Water Fund to Subcontractors

Referral by Councitperson Fields to LAW, re: She would like to justification for
paying a subcontractor {Arco) out of the Water Fund without City Council
permission. [Referral Action Date: 8/8/2018 @ Finance Committee Meeting.]

Referral/Accounting/Water Funds/Grant Funds/Budget Amendments

Referral by Councilperson Fields to FIN, re: She would like a detailed accounting of
all 591 and 296 funds (with detailed subsets) and any from other accounts that the
city has used to accept Water Funds/Grants, has paid invoices and expenditures
from, and all related Budget Amendments made since January 2016 fo current that
relate to these funds. [Referral Action Date; 8/22/2018 @ Finance Committee
Meeting.]

Referral/l.ead Service Line Replacements/Those Paid/Those Submitted for
Reimbursement

Referral by Councilperson Fields to FIN, re: She would like any lead service line
replacements that have been paid and/or submitted for reimbursement by
contractors since May 2018 to current. [Referral Action Date: 8/22/2018 @ Finance
Committee Meeting.]

Referral/Contract Clauses/Great Lakes Water Authority (GLWA)/Collection
Rate/Transmission Pipe

A referral as requested by Councilperson Figlds to FIN/LEGAL: She would like the
clauses in the Great Lakes Water Authority (GLWA) that speak to the collection
rate for water/sewer customers and the transmission pipe. [Referral Action Date:
9/5/2018 @ Finance Committee Meeting.]

Referral/Status of 'New' Program Manager/Division of Community & Economic
Development (DCED)

A referral as requested by Councilperson Galloway to FIN/LEGAL/HR: Planning &
Development Director Suzanne Wilcox has a clause in her contract that aliows her
to return to her former position {Program Manager for DCED) in the event that her
supervisory position doesn't work out. But her former job was recently filled.
Councilperson Galloway would like to know what would happen to the "new"
Program Manager if Ms. Wilcox decided to return to that position. [Referral Action
Date: 9/5/2018 @ Finance Committee Meeting.]

Referral/Questions/Finance/Contracts/Invoices/Financial Statements/Rizzo

A referral as requested by Councilpersons Fields and Galloway to FIN: They would
like answers to questions pesed in a memo to Finance Director Hughey Newsome
regarding contracts, invoices {including any outstanding invoices) and various
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180509

180510

180511

180512

180529

1805632

financial statements, and specific questions about invoices and payments to trash
company Rizzo (copy of memo provided). They would also like the account(s) the
money was taken from, proof that it was budgeted, information regarding who
authorized (signed the payments), and an answer as to why Rizzo was paid in
2018 and not 2016 or 2017. [Referral Action Date: 9/24/2018 @ Finance
Committee Meeting.]

Referral/Line Item Details/Revenues/Expenditures/Invoices Paid/First $2
Million/State of Michigan

A referral as requested by Councilperson Fields to FIN: She would like line item
details of revenues in and expenditures out on the first $2 million received from the
State of Michigan. She would also like fine item accounts and invoices paid from
this $2 million. [Referral Action Date; 9/24/2018 @ Finance Committee Meeting.]

Referral/Federal Procurement Rules/Sub-Contractors

A referral as requested by Councilperson Fields to FIN/LEGAL: She would like a
copy of the federal procurement rules as it relates to sub-contractors. [Referral
Action Date: 9/24/2018 @ Finance Committee Meeting.]

Referral/Attendance/Planning & Development Director/Action Plan

A referral as requested by Councilperson Mays to PLANNING & DEVELOPMENT:
He would like for Planning & Development Director Suzanne Wilcox to attend the
next Finance Committee meeting to discuss Special Order 180448 - the final
allocations of the recent Action Plan, as well as any leftover funds. [Referral Action
Date: 9/24/2018 @ Finance Committee Meeting.]

Referral/Attendance/Finance Committee Meeting/Lead Line Replacements, Etc.

A referral as requested by Councilperson Mays to
FIN/DPW/LEGAL/MAYOR/ADMIN: He wants to discuss lead line replacements,
including hydrovacing, excavation and restoration, with Mayor Weaver, Mr.
Gilcreast, and DPW Director Rob Binscik, and representatives from the following:
Aecom, Goyette Mechanical and Martha Brown Custom Builders, LLC. He also
asks that City Attorney Angela Wheeler weigh in on whether this conversation
should take place in open or closed session. [Referral Action Date: 9/24/2018 @
Finance Committee Meeting.]

Referral/Revenue to Turn On, Turn Off Water Service

A referral as requested by Councilperson Galloway to FIN: How much revenue is
generated from shutting off water? Turning on water? Was the water study that
was promised ever completed? If so, what were the results? [Referral Action Date:
10/3/2018 @ Finance Committee Meeting.]

Referral/Zito Construction
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180570

180598

180600

180601

180604

180605

A referral as requested by Councilperson Galloway to FIN/DPW: She would like to
know if Zito Construction is being assessed liquidated damages, according to their
contract. Also, what are the estimated damages? How many houses does Zito
need to complete? What else do they need to complete as part of their contract?
[Referral Action Date: 10/3/2018 @ Finance Committee Meeting.]

Referral/Waste Coliection Contract

Referral by Counciiperson Mays to ADMIN/DPW re: He would like a copy of the
current waste collection contract with Republic for waste/rubbish coliection.
[Referral Action Date: 10/22/2018 @ City Council Meeting.]

Referral/Attorneys Hired by the City

Referral as requested by Councilperson Fields to LEGAL, re: She would like a
listing of every attorney and/or law firm that has been hired by the City during the
calendar years of 2015 through 2018, with totals for each attorney/firm listed by the
same years. [Referral Action Date: 11/19/2018 @ Special Affairs Committee
Meeting.]

Referral/City Contract Totals/Lead Line Replacement Program

Referral as requested by Councilperson Fields to ADMIN/DPW, re: She would like
fo know the current contract totals for lead service line replacement work
contractors and subcontractors, up to and including AECOM, ARCQO, DLZ, E
Holdings (E & L Construction), Super Construction, A&S. Zito, Orchard, AFSCME,
W.T. Stevens, Goystte, etc. [Referral Action Date: 11/19/2018 @ Special Affairs
Committee Meeting.]

Referral/l.ead Pipe Contractors and Subcontractors

Referral as requested by Councilperson Fields to ADMIN/DPW, re: She would like
a listing of every contractor and subcontractor who has done or is doing work for
the City conceming lead pipe replacement, with list to include phase worked, dates
worked and payment/contract totals. [Referral Action Date: 11/19/2018 @ Special
Affairs Committee Meeting.]

Discussion itemMater Account Trends

Referrai by Councilperson Fields: She would like to know if there are trends that
can be identified in the city's Water Account. [Referral Action Date: 11/20/2018 @
Finance Commitiee Meeting.]

ReferralfAecom/Procedures & Sub-Contractors

Referral by Councilperson Fields: She would like to see documents that show
Aecom followed proper procurement procedures, per the company's contract, and
that the city approved all of their sub-contractors [Referral Action Date: 11/20/2018
@ Finance Committee Meeting.]

City of Flint, Michigan
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180614

180615

190035

190036

190055

190072

Referral/Aecom/Written Documentation/Scope of Work

Referral from Councilperson Fields to ADMIN/DPW: She would like written
documentation of the change in scope of work that was given to Aecom that
allowed them think they could continue working and move beyond 6,000 service
lines. [Referral Action Date: 12/5/2018 @ Finance Committee Meeting.]

Referral/Aecom/$1.1 Million Change Order/Line ltems

Referral from Councilperson Fields to FIN: She would like a copy of the line items
that represent the $1.1 million in Aecom’s change order. [Referral Action Date:
12/5/2018 @ Finance Committee Meeting.}

Referral/Report/Funding/Service Line Replacement Program

Referral from Councilperson Fields fo FIN: She would like all funding utilized for the
Service Line Replacement Program in a cohesive, understandable report from the
beginning of the project to date, including all revenue paid in to all pertinent city
accounts, identified by name, amount, purpose for use and date (including name
and account numbers in subsets); all expenditures paid out, identified by name
paid to, amount, purpose for use and date (including phase and date, and what
account # was paid out of; all reimbursements requested, all paid and all
outstanding, with pertinent details, and any reimbursement requests that were
denied (with accompanying correspondence); all accounts payable at this point in
time for this program, with pertinent details; a list of any/all funds encumbered for
this program, at this point in time; a list of total accomplishments by any contractor
paid for this program (include Phase and specific activity in detail); the total amount
still available to be used for the Service Line Replacement Program, to include
management of same program. [Referral Action Date: 1/23/2019 @ Finance
Committee Meeting.]

Referral/l.ocal Capacity Development Line item of the Water Infrastructure
Improvements for the Nation (W1IN) Pian

Referral from Councilperson Fields to FIN: She would like a full report of the
narrative of intended use and how it has been used, with all financial detail,
regarding the Local Capacity Development line item of the Water Infrastructure
improvements for the Nation (WiiN) plan. [Referral Action Date: 1/23/2019 @
Finance Commitiee Meeting.)

Referral/Monthly Progress Report/Economic Development

Referral by Councilperson Griggs to ADMIN/PLANNING and DEVELOPMENT, re:
He requests that the Economic Development Division provide monthly progress
reports to the City Council. [Referral Action Date: 2/04/2019 @ City Council
Meeting.]

Referral/Response/MWhen $433,276.00 is Reimbursed
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190073

190081

190083

190113

190114

190151

190154

Referral from Councilperson Fields to FIN: She would like to be notified when the
$433,276.00 is reimbursed to the City of Flint from the State of Michigan. [Referral
Action Date: 2/20/2019 @ Finance Committee Meeting.]

Referral/Number of Signatures Needed/Proposals on Ballot

A referral as requested by Councilperson Mays to CITY CLERK, re: He would like
to know how many signatures are needed to get a baliot proposal on the August
ballot if Councitmembers reject the five current proposals before them. [Referral
Action Date: 2/20/2019 @ Finance Commitiee Meeting.]

Referral/increase in Salary and Benefits/Mayor and City Council

Referral by Councilperson Fields to ADMIN/FIN, re: She would like to know where
the money will be coming from to cover the recent increases in salaries and/or
benefits for the mayor and council, per recent action of the Local Officers
Compensation Commission (LOCC). [Referral Action Date: 2/25/2019 @ City
Council Meeting.]

Referral/Salaries for Appointees

Referral by Councilperson Fields to ADMIN/FIN, re: She would like to know the
salaries for all appointees, as follows: salary or hourly rate at time of hire, salary or
hourly rate at time of appointment, current salary or hourly rates - as well as all
raises from the time of appointment until now. [Referral Action Date: 2/25/2019 @
City Council Meeting.]

Referral/Aging Report for Accounts Receivable

Referral by Councilperson Fields to ADMIN/FIN/TREASURY, re: She would like to
know how much the City of Flint is carrying in past-due accounts receivable and
how far back the balances go. She would also like a copy of the AR Aging Report.
[Referral Action Date: 3/21/2019 @ Finance Committee Meeting.]

Referral/Revenues/Turning Water Shut-Offs/Water Shut-ons

Referral by Councilperson Fields to ADMIN/FIN/TREASURY, re: She would like to
know how much the City of Flint brings in for water shut-offs and shut-ons and if
that number has gone up or down in recent months. [Referral Action Date:
3/21/2019 @ Finance Committee Meeting.]

Referral/Kellogg Foundation Grant

Referral by Councilperson Fields to ADMIN/FIN, re: She requests the following
information regarding the approx. $3 million Kellogg Foundation Grant to the City of
Flint for economic development: (1} a copy of the City's full report having to do with
this economic development grant, and (2) the grant's activity report to date for
these funds. [Referral Action Date: 4/08/2019 @ Special Affairs Committee
Meeting.]

Discussion ltem/WVater Theft

City of Flint, Michigan
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A discussion items as requested by Councilperson Galloway, re: Water theft.
[Referral Action Date: 4/11/2019 @ Special City Council Meeting.]

NEW BUSINESS

ADJOURNMENT
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RESOLUTION NO.:
PRESENTED: All 'Lll B / q

ADOPTED:

RESOLUTION TO APPROVE LEASE AGREEMENT BETWEEN THE CITY OF
FLINT AND ZERO MASS WATER MICHIGAN, LLC

BY THE MAYOR:

WHEREAS, Zero Mass Water Michigan. LLC has agreed to produce bottled water,
utilizing SOURCE Hydropanels, that provide clean, safe, high quality, renewable drinking water.

WHEREAS, the Hydropanels are to be installed pursuant to the terms of the lease.

WHEREAS, the City of Flint and Zero Mass Water Michigan, LL.C desire to enter into a
Lease for the Premises. A copy of the Lease Agreement is attached.

WHEREAS, Mayor, Dr. Karen W. Weaver recommends approving the Lease Agreement
between the City of Flint and Zero Mass Water Michigan, LL.C.

THEREFORE, BE IT RESOLVED that the Flint City Council approves the Lease
Agreement between the City of Flint and Zero Mass Water Michigan, LLC.

PROVEDP AS O FORM: APPROVED AS TO FINANCE:

gel heeler, Chief Legal Officer H\t'fg'fley Newsome, Chief Financial Officer
CITY OF FLINT: APPROVED BY CITY COUNCIL:
Dr/Karen W. Weaver, Mayor Herbert Winfrey, City Council President

SMAWOWZero Mass\2019.03.29 Resolution Approving Lease with Zero Mass Water.docx



LEASE

This Lease Agreement (this “Lease”) entered into and made on the __ day of May, 2019 (the “Effective Date™),
between City of Flint, Michigan, a municipality in the state of Michigan, with its principal office located at 1101 S. Saginaw
Street, Flint, Michigan (“City”) and Zero Mass Water Michigan, LLC, a limited liability company organized and existing
under the laws of the state of Arizona, with its principal office located at 6500 E. McDowell Rd., Scottsdale, AZ 85257
(“Zero Mass™) (Zero Mass and City are collectively referred to in this Lease as “Parties” and each a “Party™).

RECITALS

WHEREAS, City is the sole owner of certain land (the “Premises™) which was formerly part of the City of Flint
Water Treatment Plant located in Flint, Michigan;

WHEREAS, Zero Mass desires to utilize certain designated portions of the Land (such portions more specifically
described in Exhibit A to this Lease and collectively referred to in this Lease as the “Premises™) to produce bottled water
utilizing SOURCE™ Hydropanels, an innovative technology owned by Zero Mass that is free of infrastructure and provides
clean, safe, high quality, renewable drinking water in a variety of applications (“Hydropanels” and each a “Hydropanel™).

WHEREAS, the Parties desire to enter into this Lease for the Premises to define their respective rights and
obligations in connection with Zero Mass’s occupancy of the Premises;

NOW, THEREFORE, for and in consideration of the mutual covenants contained in this agreement, and other good
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties agree as follows:

1. Demise and Description of Premises/Option for Additional Premises. City hereby leases to Zero Mass the
portion of the Premises comprised of approximately one acre of land, which is more specifically described and depicted in

in Exhibit A to this Lease (“Parcel #1). Zero Mass will also have an option and right of first refusal to lease up to nine
(9) additional one-acre portions of the Premises, which shal! be referred to in this Lease as Parcel #2, Parcel #3, Parcel #4,
Parcel #5, Parcel #6, Parcel #7, Parcel #8, Parcel #9, and Parcel #10 (each a “Parcel” and collectively with Parcel #1, the
“Parcels™). Parcels #2 through #10 will be selected by Zero Mass from within the areas of the Premises more specifically
described and depicted in Exhibit A to this Lease, subject to any local, state, federal or other regulatory compliance
obligations by the City (the “Option Areas”). In the event Zero Mass determines it desires to lease any or all of Parcels #2
through Parcet #10 at any time during the Term, it shall provide City with 90-day prior written notice exercising its option
to lease any or all of Parcel #2 through Parcel #10, and on or before 90 days after such written notice, City agrees to surrender
and lease such Parcels to Zero Mass under the terms set forth in this Lease. In the event City receives an offer to lease any
land within the Option Areas, Zero Mass shall have a right of first refusal to lease the Parcels within such Option Areas on
the terms contained in this Lease. City shall provide Zero Mass with a written notice of any such third-party offer within
14 business days of City’s receipt of the offer. Zero Mass shall have 30 days from receipt of City’s notice to exercise its
right of first refusal. If Zero Mass exercises its right of first refusal with respect to any such Parcel, City shall surrender and
lease such Parcels to Zero Mass under the terms set forth in this Lease within 90 days after Zero Mass exercises its right of
first refusal. In the event Zero Mass does not exercise its right of first refusal, City can accept the third-party offer, subject
to Ordinance 3865, and if any Parcels are leased to such third party, Zero Mass shall no longer have rights to lease any
Parcel so leased. The right of first refusal shall expire five years from the Effective Date. The specific legal description of
Parcels #1 through Parcels #10 will be completed by a surveyor engaged by City, and within 30 days of the Effective Date,
such surveyor shall assign Parcel Identification Numbers to each Parcel. Zero Mass shall reimburse City for the cost of
such survey.

2. Term. The term of the Lease shall be five (5) years from the Effective Date (the “Initial Term”), unless terminated
sooner in accordance with the provisions of this Lease. After the expiration of the Initial Term and provided that the use of
the Premises continues to comply with all city, state, and federal laws, regulations, and ordinances, Tenant shall have the
right to renew this Lease for one additional five (5)-year term (the "Renewal Term") by providing written notice of such
desire to renew no later than ninety (90} days prior to the expiration of the Initial Term. As used herein, "Term" shall refer
to the then-current duration during which this Lease is in full force and effect, including the Initial Term and the Renewal
Term, if applicable.



3. Rent. During the term of this Lease, Zero Mass shall pay to City rent of $750 per month for each Parcel then
currently leased by Zero Mass (the “Monthly Rent”). Monthly Rent shall be payable on the 15% of each month beginning
with the month following the Effective Date and for each month thereafter during the Term. Monthly Rent checks shall be
made payable to the City of Flint and mailed to the City of Flint Finance Department, 1101 S. Saginaw Street, Flint,
Michigan or to such other address as City shall notify Zero Mass of in writing at 6500 E. McDowell Rd., Scottsdale, AZ
85257,

4, Permitted Use of Premises. The Premises are to be used for the purpose of installing and operating a large-scale
array of Source™Hydropanels . More specifically, Zero Mass will (1) install and operate a large-scale array of
approximately 1000 Hydropanels on unshaded land on the Premises (the “Source™ Field”); (2) dig the requisite trenches
and install the requisite piping and storage tanks on the Premises for the purpose of transporting the water produced by the
Source Field to its bottler;, all of which is graphically depicted in Exhibit B (including the specific location of the Source
Field and the trenches and piping, Zero Mass shall restrict its use to such purposes and shall not use or permit the use of the
Premises for any other purpose without the prior written consent of City. Zero Mass will demise, relocate, build and/or
install fencing on the Premises to demarcate the perimeter of the Source™ Field and related equipment, all of which is also
depicted on Exhibit B, subject to City approval and appropriate permitting as establishing by Federal, State and local laws
and ordinances.

5. Restrictions on Use. Zero Mass shall not keep, use, or sell anything prohibited by any insurance policy covering
the Premises or prohibiting by State Federal and local laws and ordinances and shall comply with all requirements of any
such insurance policies. Zero Mass shall not use or allow the Premises to be used for any unlawful purpose or use not
previously approved by the City.

6. Utilities. Zero Mass shall arrange and pay for the pro rata portion of any utilities furnished to the Premises and
utilized by Zero Mass for the term of the Lease, including but not limited to electricity, gas, water, or sewer..

7. Repairs and Maintenance. Zero Mass shall maintain the Premises and keep them in good repair at its expense.
City shall maintain and keep in good repair at its expense all areas of the Land that are outside the Premises then -currently
leased by Zero Mass.

8. Delivery and Surrender of Premises. City represents that the Premises are in fit condition for use by Zero Mass.
Zero Mass shall surrender the Premises at the end of the Term in the same condition as when Zerc Mass took possession,
allowing for reasonable use and wear, and damage by acts of God, including storms. Before surrender, Zero Mass shall
remove all business signs placed on the Premises by Zero Mass and restore the portion of the Premises on which they were
placed in the same condition as when received.

9. Full or Partial Destruction of Premises. If the Premises are fully or partially damaged or destroyed through no
fault of Zero Mass, Zero Mass shall have the right to terminate this Lease. If Zero Mass does not elect to terminate the
Lease, City shall be obligated to repair or replace the Premises during a period not to exceed 180 days following the damage
or destruction, except for damage by acts of God, including storms. If City is unable to repair or replace the Premises within
such 180-day period, Zero Mass may elect to terminate the lease upon the expiration of the 180-day period. During the
period City is repairing or replacing any portion of the Premises, rent will be reduced proportionate with the portion of the
Premises that are not usable by Zero Mass during such period.

10. Entry on Premises by City. City reserves the right to enter on the Premises at commercially reasonable times to
inspect them, perform required maintenance and repairs, or to make additions, alterations, or modifications to any part of
the Land, and Zero Mass shall permit City to do so. City may erect scaffolding, fences, and similar structures, post relevant
notices, and place moveable equipment in connection with making alterations, additions, or repairs that are necessary in the
reasonable business judgment of City, all without incurring liability to Zero Mass for disturbance of quiet enjoyment of the
Premises.

11. Signs, Awnings, and Marquees Installed by Zero Mass. Zero Mass shall not construct or place signs, awnings,
marquees, or other structures without the prior, express, and written consent of City. If Zero Mass fails to remove such
signs, displays, advertisements, or decorations within thirty (30) days after receiving written notice from City to remove
them, City reserves the right to enter the Premises and remove them at the expense of Zero Mass.



12. Liability/Indemnification. Neither Party shall be responsible for any losses, damages, or claims arising out of this
Lease or Zero Mass’s occupation of the Premises. To the extent such losses, damages, or claims are cansed by (A) the
negligence or willful misconduct of the other Party, or (B) the breach of this Lease by the other Party, and to the extent
permitted by law, each Party shall indemnify the other Party for any losses, claims, or damages caused by its own negligence,
willful misconduct, or breach of this Lease.

13. Liability Insurance. Zero Mass shall maintain the following insurance policies: (A) commercial general liability
insurance against claims for bodily and personal injury, death and property damage caused by or occurring in conjunction
with Zero Mass’s occupancy of the Premises, containing minimum liability protection of One Million Dollars
($1,000,000.00) combined single limit per occurrence, and Two Million Dollars ($2,000,000.00) in the aggregate ; (B)
worker's compensation insurance and employer’s liability insurance as required by law; and (3) insurance against fire and
such other risks including, but not limited to, a standard "All Risk" policy of property insurance protecting against all risk
of physical loss or damage, including without limitation, sprinkler leakage coverage in amounts not less than the actual
replacement cost, covering all of Zero Mass’s equipment, furnishings, and all items of personal property. City shall maintain
insurance covering the Premises in the amount deemed necessary by the City.

14. Assignment, Sublease or License. Neither Party shall assign or sublease the Premises, or any right or privilege
connected with the Premises, or allow any other person except agents and employees of Zero Mass to occupy the Premises
or any part of the Premises without first obtaining the written consent of City, which shall not be unreasonably withheld. .
Any unauthorized assignment, sublease, or license to occupy by Zero Mass shall be void and of no force and effect.

15. _Termination. Any party claiming a default of any provision of this Lease shall provide written notice to the
defaulting Party, providing sufficient information to fully advise the defaulting Party of the nature and circumstances
of the claimed default. The defaulting party shall then have 30 days from such written notice to cure the claimed
default. If the default is not cured within 30 days, the non-defaulting Party may terminate this Lease. In the event
either party defermines in its reasonable discretion that the Source™ Field is not in compliance with all local, state, and
federal regulations, or in any way poses a risk to public health and safety, such Party may terminate this Agreement with 60
days” written notice may terminate this Agreement.

16. Applicable Law. This Agreement and all related disputes shall be governed by and interpreted in
accordance with the laws of the State of Michigan.

17. Arbitration. Zero Mass agrees that for all claims, disputes, and other matters arising out of or relating to this
agreement, Zero Mass must request the City’s consent to arbitrate within 60 days from the date Zero Mass knows or
should have known the facts giving rise to the claim, dispute or question.

(a) Notice of a request for arbitration must be submitted in writing by certified mail or personal service upon the City
Attorney.

(b) Within 60 days from the date a request for arbitration is received by the City, the City shall inform Zero Mass
whether it agrees to arbitrate. If the City does not consent, Zero Mass may proceed with an action in a court of competent
jurisdiction within the State of Michigan. If the City does consent, then within 30 days of the consent each party shall
submit to the other the name of one person to serve as an arbitrator. The two arbitrators together shall then select a third
person, the three together shall then serve as a panel in all proceedings. Any unanimous decision of the three arbitrators
shall be a final binding decision. The City’s failure to respond to a timely, conforming request for arbitration is deemed
consent to arbifration.

(c) The costs of the arbitration shall be split and borne equally between the parties and such costs are not subject to
shifting by the arbitrator.

{(d) This provision shall survive the expiration or termination of this Agreement in perpetuity.



(e) NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, AND TO THE EXTENT
ALLOWED BY APPLICABLE LAW, IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR ANY INDIRECT,
SPECIAL, INCIDENTAL, CONSEQUENTIAL, OR PUNITIVE DAMAGES OF ANY KIND, OR ANY LOSS OF
PROFITS, LOSS, OR INTERRUPTION OF BUSINESS, OR LOSS OF USE OR DATA, IN CONNECTION WITH THIS
AGREEMENT, EVEN IF THE PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

18. Force Majeure. Subject to section 17(B) below, neither Party to this Lease shall be in breach of this Lease or
responsible for damages caused by delay or failure to perform in full or in part its obligations under this Lease, provided
that there is due diligence in attempted performance under the circumstances and that such delay or failure is due to one of
the following events of force majeure: fire, earthquake, unusually severe weather, strikes, government sanctioned embargo,
flood, act of God, war, terrorism, act (or delay in acting) of any public authority or sovereign government (including
government delays in issuing required permits), civil disorder, delay or destruction caused by public carrier, curtailment of
transportation facilities or any other similar circumstance substantially beyond the control of the Party to be charged, and
which cannot be reasonably forecast or prevented. If the force majeure event continues for a period of six {6) months, then
either Party shall have the right to cancel this L.ease upon ten (10} days written notice to the other; and (B) Each party agrees
to notify the other promptly upon discovery of an event of force majeure, as described above, which may cause a failure or
delay in performance under this Lease.

19. Waivers. Waiver by City of any breach of any covenant or duty of Zero Mass under this Lease is not a waiver of
a breach of any other covenant or duty of Zero Mass, or of any subsequent breach of the same covenant or duty.

20. Entire Agreement. This Lease shall constitute the entire agreement between the parties. Any prior understanding
or representation of any kind preceding the date of this Lease shall not be binding upon either party except to the extent
incorporated in this Lease.

21. Modification of Agreement. Any modification of this Lease or additional obligation assumed by either Party in
connection with this Agreement shall be binding only if evidenced in a writing signed by each Party or an authorized
representative of each Party.

22. Notices. All notices, requests, consents, claims, demands, waivers and other communications hereunder will be in
writing and will be deemed to have been given and received: {A) when delivered by hand (with written confirmation of
receipt); (B) when received by the addressee if sent by a nationally recognized overnight courier (return receipt requested);
or (C) on the third day after the date mailed, by certified or registered mail, return receipt requested, postage prepaid. Such
communications must be sent to the respective parties at the following addresses (or at such other address for a party as is
specified in a notice given in accordance with this Section 23):

CITY: City Attorney ZERO MASS:
Law Department 6500 E. McDowell Rd.
1101 S. Saginaw Street Scottsdale, AZ 85257
Flint, MI 48502 Attn: General Counsel
23. Severability. Each section, subsection, term and provision of this Lease, and any portion thereof, shall be

considered severable. If any applicable and binding law imposes mandatory, nonwaivable terms or conditions that conflict
with a provision of this Lease, the terms or conditions required by such law shall govern to the extent of the inconsistency
and supersede the conflicting provision of this Lease.

24.  Whole Agreement: This Agreement and the documents cited herein embody the entire agreement between the
parties. Any additions, deletions or modifications hereto must be in writing and signed by both parties. This Agreement
may be executed by facsimile and in counterparts, all of which, taken together, shall constitute a single agreement.



IN WITNESS WHEREOF, the parties have executed and delivered this Agreement effective on the date stated on
the first page above.

ZERO MASS WATER MICHIGAN, LLC CITY OF FLINT
By: By:
Its: Its: Mayor

Approved as to form:

Angela Wheeler, City Attorney



EXHIBIT A
DESCRIPTION OF PREMISES

{Insert legal description of Land]

{Insert graphic depiction showing specific intended demarcation of “Premises” on Land]



EXHIBIT B
DRAWINGS/PLANS FOR SOURCE FIELD



(Bid #19000026) SUBMISSION NO.: o
PRESENTED: 5 ~ Al - /9

ADOPTED:

RESOLUTION TO OSCAR W. LARSON COMPANY FOR REPLACEMENT OF (7) FUELING SITE
PUMPS AND KEY READERS

BY THE CITY ADMINISTRATOR

RESOLUTION

The Department of Purchases and Supplies has received a quote for a replacement of seven
(7) fueling site FuelMaster pumps and key readers as requested by the Fleet Management Division; and

Oscar W. Larson, 10100 Dixie Highway, Clarkston, Michigan 48348 has submitted a quote
as part of their successful award of the contract # 040215-PGE between PureGreen Services, LLC, 3883
Rogers Bridge Road, Suite 205A, Duluth, Georgia 30097 and Sourcewell, formerly the National Joint
Powers Alliance (NJIPA) a purchasing cooperative. Funding for said equipment will come from the
following account: 661-451.100-977.000; and

IT1S RESOLVED, that the Proper City Officials, upon City Council's approval, are hereby
authorized to enter into a contract with Oscar W, Larson for replacement of seven (7) fueling site
FuelMaster pumps and key readers in an amount not to exceed $124,311.00. (Fleet Management Fund)

APPROVED AS TO FINANCE: .
amar A. Lewis

Deputy Finance Director

Boo L

Steve Branch, City Administrator

VED PURCHASING DEPT.:

FY 19 - BDB



Dr. Karen Weaver, Mayor

CITY COUNCIL MEMO FROM THE DEPARTMENT OF
PURCHASES & SUPPLIES

Date: May 14, 2019

Agenda ltem Title: Facility Fueling Upgrades
Prepared By: Joyce McClane, Purchasing Manag-{?g&{\/
Background/Summary of Proposed Action:

A resolution is attached to authorize the purchase of Facility Fueling Upgrades for seven (7)
locations, including One (1) Fuelmaster. This program is windows based software program,
The manufacturer of Contract #040215-PGE through Sourcewell is Biue 1 Energy Equipment,
dba/as PureGreen, Services, LLC. The Dealer and Provider for this type of equipment is Oscar
W. Larson in the City of Flint, Michigan.

The Biue 1 Energy Equipment — Fleet Storage & Dispensing Equipment were bid through a
Nationat Cooperative Contract known as Sourcewell. Before changing their name, they were
known as the National Joint Powers Alliance (NJPA).

Sourcewell is a member-focused public cooperative of more than 50,000 member agencies
throughout the United States. Sourcewell is a municipal contracting agency that operates as a
public entity under legislative authority through Minnesota Statute 123A.21. The City of Flint is
a member of Sourcewell.

Every Sourcewell contract is the result of a formal competitive solicitation conducted by trained,
professional procurement officials of a lead State’s central procurement office under the
direction of a iead state’s State Procurement Official in accordance with that state's
procurement statutes, regulations, and policies.

In Section 18-21.7 Public Entity Purchases - The Purchasing Director is authorized, if
determined to be in the best interest of the City, to purchase goods and services for the
City, relying on competitive processes undertaken by other public entities, including the
federal Government, the State of Michigan, Municipalities, Special Purpose Districts, and
authorities, and School Districts.



Purchasing Facility Fueling Upgrades for seven (7) locations, including One (1) Fuelmaster,
windows based software program from the Sourcewell contract, gives the City an opportunity to
have competitive pricing which is base off a high-volume discount. If the City were to bid such
products and services itself, it would not benefit from the shared purchasing power that the
Sourcewell cooperative contract provides. One of our Purchasing Partners, Genesee County
Road Commission is currently using Oscar W. Larson for their fueling provider.

The pricing from Oscar W. Larson reflects the 10% discount on the equipment. The cooperative
purchase agreement is providing us the best value available at this time. There is no fee to
the City to purchase from the Sourcewell contract.

Budget/Staff Impact:
The Facility Fueling Upgrades are budgeted within the capital improvement projects.

Attachments:
Resolution Staff Review



CITY OF FLINT
Department of Finance

Fleet Division
1101 S Saginaw Street
Flint, Michigan 48502

February 21, 2019
To: Purchasing

From: Mike Rule A (R2-
Fleet Manager

Subject: Fuel Site Upgrades

The Fleet Department is requesting that the existing fuel pumps and key readers be
replaced as they are obsolete and in constant need of repair. I am recommending
these be replaced by Wayne model G6201P and G6202P pumps and FuelMaster
FMU 2500 Plus terminals. This is the same system that the MTA, Flint Township
and GC Road Commission are using.

I have obtained a quote from Oscar W. Larson Company for the upgrades that is
open for the next 30 days.



"THE OSCAR W. LARSON COMPANY

Corporate Office: 10100 Dixie Highway, Clarkston, M 48348

Ph: (248) 620-0070 - (248) 549-3610 * Fx: (248) 620-0071 ~ (248) 620-0072 1946-2019
6568 Clay Avenue SW, Grand Rapids, Ml 49548 Ph: (616) 698-0001 - Fx: (616) 698-2265 Celebrating
2100 Milbocker Road, Gaylord, Ml 49735 Ph: (989) 732-4190 — Fx; (989) 732-3377 Over
1816 N, Telegraph Road, Dearborn, Ml 48124 Ph: {810) 217-6624 - Fx: (313) 2786030 ?&

26670 Glenwood, Suite B, Perysburg, OH 43551 Ph: {419) 873-0555 - Fx. {419) 873-0559 v ¢
3731 Interchange Road, Columbus, OH 43204 Ph: (614) 9077620 - Fxc (614) 3106886 | o 24778 ©
321 Conover Diive, Frankiin, OH 45005 Ph: (513} 813-7650 ~ Fx. {513) 813-7651

1626 Disalle Boulevard, Fort Wayne, IN 46825 Ph: {260) 496-9870 - Fx: {260) 496-9480
6462 Oaklandon Road, Indianapolis, IN 46236 Ph: (317) 337-9473 - Fx: (317} 337-9474

4706 Pinewood Road, Lowsville, KY 40218 Ph: {502) 442-2308 - Fx: (502) 6326382
Page 1 of 2
o iy e i . o, YT 2019(Rev13ed_)—_m_ﬂw
Phone: [810) 691-6488
Attention: Mike Rule Email: mrule@cityofflint. com
Conditlons: i) This proposal is open for 30 days from the date stated above. However, prices of components, equipment and raw materials

may increase before the date such items are ordered. If so, such increases will be added to the quoted cost. THE OSCAR W.
LARSON COMPANY will itemize such costs upon receipt of a signed Proposal. If such cost incresses are unacceptable to
Customer, Customer may elect to cance] order under the terms of the Master Services Agreement.

2} This Proposal and the Master Services Agreement constitute the full and complete agreement of the parties, and any
inconsistent terms stated in any acceptance, invaice, purchase order, or any other document whatsoever are ineflfective. This
provision conforms to the requirements of RC 1302.10 (B} (1)

3) Contract docurnents incorporated by reference as though fully stated herein:

1) The Master Services Agreement 2} This Proposal
8Special Terms: 25% upon ace osal, 25% on_commenc alance prior ¢ . or]_upen_completion of proposal

{Based on Approved Credit).
SUBJECT: Facility Fueling Upgrades

A. 12t Street Yard - 702 West 12¢ Street
1. Remove existing fuel management system and two (2} pumps.
2. Bupply and install one (1) FuelMaster FMU 2500 Plus and two {2) Wayne model # G6202P dual hose, single
product pumps.

Total Price, A: § 26,491.00

B. Police Headquarters - 210 East Fifth Street
1. Remove fuel management system and one (1) pump,
2. Supply and install one {1) FuelMaster FMU 2500 Plus and one {1) Wayne model # G6201P single hose, single
product pump.

Total Price, B: $ 13,690.00

C. Fire Station #1 - 310 East Fifth Street
1. Remove fuel management system and twe (2} pumps.
2. Supply and install one {1) FuelMaster FMU 2500 Plus and two (2} Wayne model # G6201P single hose, single
product pumps.

Total Price, C: $ 19,845.00

D. Water Service Center - 3310 Court Street
1. Remove fuel management system and two (2} pumps.
2. SBupply and install one (1} FuelMaster FMU 2500 Plus and two {2} Wayne model # G6201P single hose, single
product pumps.

Total Price, D: § 19,845.00

E. Fire Station #5 - 3402 Western Road
1. Remove fuel management system and one {1) pump.
2. Supply and install one (1) FuelMaster FMU 2500 Plus and one (1) Wayne model # G6201P single hose, single
product pump.

Total Price, E: § 13,690.,00




THE OSCAR W. LARSON COMPANY

Corporate Office: 10100 Dixie Highway, Clarkston, M1 48348
Ph: (248) 620-0070 - (248) 549-3610 * Fx; (248) 620-0071 ~ (248) 6200072 1946-2019
6568 Clay Avenue SW, Grand Rapids, MI 49548 Ph: {616) 698-0001 - Fx: {816) 698-2265 Celebrating
2100 Mitbocker Road, Gaylard, M| 49735 Ph: {989) 7324190 - Fx: {989) 732.3377 Over
1816 N. Telegraph Road, Dearborn, M} 48124 Ph: (810) 2176524 — Fx: (313) 2786030 b ]
---------- PEI | 26670 Glenwood, Suite B, Pemysburg, OH 43551 Ph: (419) 873-0555 - Fx: (419) 8730559 v ‘
Member 3731 Interchange Road, Columbus, OH 43204 Ph: (614) 907-7629 - Fx: {614) 310-8896 Excellenc
: \ E X nce
321 Conover Diive, Franklin, OH 45005 Ph: (513) 813-7650 - Fx: (513) B13-7651
7626 Disalle Boulevard, Fort Wayne, [N 46825 Ph: {260) 496-9870 - Fx: {260) 486-9480
6462 Gaklandon Road, Indianapolis, IN 46236 Ph: {317) 337-9473 - Fx: {317) 337.9474
4706 Pinewood Road, Louisville, KY 40218 Ph: (502) 442-2308 - Fx: (502) 6326382
Page 2 of 2
To: City of Flint R Date: April 26, 2019 {Revised)
FPhone: (810) 691-6488
Attention: Mike Rule Email: mrule@cityofflint.com
SUBJECT: Facility Fueling Upgrades

F. Fire Station #6 - T16 West Pierson Road
1. Remove fuel management system and one (1) pump.
2. Supply and install one (1) FuelMaster FMU 2500 Plus and one {1} Wayne model # G6201P single hose, single
product pump.
Total Price, F: $ 13,690.00

G. Fire Btation #8 - 202 East Atherton
1. Remove existing fuel management system and one (1} pump.
2. Supply and install one {1} FuelMaster FMU 2500 Plus and one (1) Wayne model # G6201P single hose, single
product pump.
Total Price, G: 8 13,690.00

H. FuelMaster Software
1. One (1} FuelMaster Windows based software program is required to be downloaded on owner’s PC to control
tracking of site reports. Oscar W Larson Company will assist owner’s [T personnel for up to four {4} hours to
install and program.
2. One Prokee Encoder (USB).
Total Price, H: $ 3,370.00
»  Prokees for vehicles are $5.25 each additional and are not included in base bid.

GRAND TOTAL..........coiviininirsss Crernesrattesesbaserresans B P, errerisssrnennennns $124,311.00

NOTES:

i. Pricing reflects the 10% discount on the equipment which you will receive when purchasing through the
National .Joint Purchasing Alliance {NJPA) program, a government buying cooperative for municipalities.
Wayne pumps are “standard flow” not high-speed and include a 10:1 pulsar for communication to FuelMaster
and a lighted display. These are mechanical pumps.
FuelMaster pedestal mounted unit is to be installed where existing wiring and communication lines are located.
Pumps are to be installed at the same location as existing pumps and price is based on reusing all existing
piping and electrical conduit and wiring.
Price is based on reusing all existing hoses, nozzle, and breakaway assemblies.
Any communication wiring to owner’s PC for software program will be done by owner's IT personnel.

S

o o

ACCEPTANCE: This Proposal, when accepted by the purchaser, and approved by
a Corporate Officer of the Oscar W. Larson Company, will constitute a contract
between us, subject to all terms and conditions contained in the Master Services

Any questions, please contact me at (810)217-1411. 6: , ié f;j; 3 % //éé
Randy Spilley, Project Manager

4/26/19

Agreement. It is expressly agreed that there are no promises, agreements, or
understanding, oral or written, not specified in this proposal and the Master The Oscar W. Larson Company
Servives Agreement.

Company Name
By: o hs: Charles A Burns, President
Its: Date:

NEWCONTR 4.30 98 (REVISED 01.02 16.5R)




RESOLUTION STAFF REVIEW

DATE:
2120119

Agenda Item Title:

Replacement of Fueling Site Pumps and Key readers

Prepared By:
Mike Rule

BackgroundiSummary of Proposed Action:

The Fleet Department is requesting a purchase order Oscar W. Larson Company to
perform the replacement of fuel pumps and key readers at all seven of the City's fueling
sites. The current fue! key system, software and fuel pumps are obsolete and no longer
supported by the manufacturers.

Financial Implications:
Budgeted?  Yes [ No[] Please explain if no:

Account No.: 661-451.100-977.000
Pre-encumbered? Yes [X] No[ | Req# 190001475
Other implications {i.e., collective bargaining):

Staff Recommendation: Approval

statf Person: _\M MA N[ A A 4 /]
(Dept Head or other authdjized

Michael Rule, Fleet Manager



19019/

(Bid #19000008) SUBMISSION NO.:
PRESENTED: __ 541 —/9
ADOPTED:

RESOLUTION TO AIS CONSTRUCTION EQUIPMENT FOR THE PURCHASE OF A
VOGELE PAVER AND A HAMM ROLLER

BY THE CITY ADMINISTRATOR.

RESOLUTION

The Street Maintenance Division is requesting the issuance of a purchase order to purchase
a Vogele Paver and a Hamm Roller; and

AIS Construction Equipment, 5655 Pontiac Trail, New Hudson, MI was the lowest vendor
to submit a price and has submitted a cost to lease to purchase said equipment through the Houston-
Galveston Area Council national contract #SM10-16. Funding for said services will come from the
following accounts: 202-449.201-977.000 ($62,633.28), 203-449.201-977.000 ($62,633.28):; and

IT IS RESOLVED, that the Department of Purchases and Supplies, upon City Council's
approval, is hereby authorized to issue a purchase order to AIS Censtruction Equipment for the
lease/purchase of a Vogele Paver and a Hamm Roller in an annual amount not to exceed $125,266.56 and
an aggregate amouni of $626,332.80. If the City decides to purchase said equipment at the end of the lease,
the additional purchase cost will be $11,201.00 for a total purchase of $637,533.80. (Local Street Fund,
Major Street Fund) $125,266.56 FY19, $125,266.56 FY20, $125,266.56 FY21, $125,266.56 FY22. If final
purchase is made, an additional $11,201.00 will be in FY22.

APPROVED PURCHASING DEPT.. APPROVED AS TO FINANCE:

Deputy Finance Director

W5 a L

Steve Branch, City Administrator

FY 19 KRN



RESOLUTION STAFF REVIEW

DATE: April 5, 2019
Agenda ltem Title: AIS Construction Equipment

Prepared By: Kathryn Neumann for Betty Wideman

Background/Summary of Proposed Action:

Currently, the paver and the roller the City of Flint owns are over 15 years old. The City
of Flint is unable to buy parts to repair the paver. Due to this situation, Street
Maintenance has been unabie to pave large projects for the last year. Through
HGACBUY, a cooperative purchasing program, Street Maintenance is requesting to
purchase one paver and one roller.

Financial Implications: There is money in the account listed below.

Budgeted Expenditure? Yes [X] No[]]  Please explain If no:

Account No.: 202-449.201-977.000, 203-449.201-977.000

Pre-encumbered? Yes No[ ] Requisition # 190001960

Other Implications (i.e., collective bargaining); None

Staff Recommendation: Recommend Approval

Staff Person: B%HMQWV
etty J'Wideman, Transportation Division Manager




Dr. Karen eaver, Mayor

CITY COUNCIL MEMO FROM THE DEPARTMENT OF
PURCHASES & SUPPLIES

Date: May 14, 2019

Agenda ltem Title: Vogele Super 2000-3i Paver - Stock #J07620 Serial 11740048

Prepared By: Joyce McClane, Purchasing Manager

Background/Summary of Proposed Action:

A resolution is attached to authorize the purchase of Vogele Super Paver. The Paver is being
purchased off of the HGACBUY Cooperative Contract. The Dealer and Provider for this brand
of equipment is AIS for the City of Flint, Michigan.

H-GAC and the Cooperative Purchasing Program

The Houston-Galveston Area Council (H-GAC) is the largest of 24 Councils of Government
(COQG) in Texas, and is a political subdivision of the State of Texas. It has been serving local
governments for more than 40 years,

H GAC's Cooperative Purchasing Program, known as HGACBuy, was established pursuant to
Texas Interlocal Cooperation Act [Texas Local Government Code, Title 7, Chapter 791]. The
Act allows local governments and certain non-profits to contract or agree under the terms of the
Act to make purchases or provide purchasing services and other administrative functions
appropriately established by another government entity. The Interlocal Contract (ILC) is the
required legal document that establishes a link between the End User (local governments and
certain non-profits) and HGACBuy, and gives the End User access to HGACBuy contracts.

H-GAC has established Interlocal Contracts with thousands of End Users throughout Texas and
across the United States.

HGACBuy contracts are established based on the requirements of [Texas Local Government
Code, Chapter 252]. Products and services are contracted after having been subjected to either a
competitive bid (IFB) or competitive proposal (RFP) process. Contracts are blanket type, usually
for a term of two or three years.



Use of HGACBuy for purchases by any End Users is strictly at the discretion of that entity. End
Users issue their purchase orders to and pay directly the HGACBuy Contractor, AIS
Construction Equipment,

Every H-GAC contract is the result of a formal competitive solicitation conducted by trained,
professional procurement officials of a lead State’s central procurement office under the
direction of a lead state’s State Procurement Official in accordance with that state’s procurement
statutes, regulations, and policies.

In Section 18-21.7 Public Entity Purchases — The Purchasing Director is authorized, if
determined to be in the best interest of the City, to purchase goods and services for the
City, relying on competitive processes undertaken by other public entities, including the
federal Government, the State of Michigan, Municipalities, Special Parpose Districts, and
authorities, and School Districts.

Purchasing the Vogele Paver from the HGACBUY contract, gives the City an opportunity to
have competitive pricing which is base off a high-volume discount. If the City were to bid such
products and services itself, it would not benefit from the shared purchasing power that the
HGACBuy cooperative contract provides. Attached is a list of all endusers in Michigan that
are currently utilizing this cooperative bid.

The pricing from AIS Construction Equipment reflects the 15% discount on the equipment. The
cooperative purchase agreement is providing us the best value available at this time. There is no
fee to the City to purchase from the HGAC-Buy contract.

Budget/Staff Impact:
The Paver is budgeted in capital improvement projects.

Attachments:
Resolution Staff Review



RUCTION

EQUIPMENY /

GRAND RAPIDS

600 A!S Drive Southwest
Grand Repids, Ml 49548
Telaphone: (618) 538-2400

LANSING

3800 North Grand River Avenue

Langing, Mi 48906
Telephone: (517) 321-8000

SAGINAW

4800 AlS Drive

Bridgeport, M1 48722
Telaphone: (989) 777-0000

RICHMOND

&5809 Gratiot Avenus
Lenox, Ml 48050
Telephone: (588) 727-7311

TRAVERSE CITY
8300 M-72 East

Witiamsburg, M 49680
Telephone: (231) 2687-9513

WEST DETROIT

506555 Pontiac Trall

New Hudson, Ml 48165
Telephona: (248) 437-8121

Mr. Robert Bincsik
City of Flint

Water Service Center
3310 E. Court Street
Flint, MI 48506

February 21, 2019

Subject: Full Payout Municipal Lease Pricing for Demo Vogele Super 2000-3i Paver
Dear Mr. Bincsik:

AIS Construction Equipment Corp. is pleased to provide you with the following
lease pricing for new Demo Vogele Super 2000-3i Paver as quoted to you on our quote of
6/13/2018.

Full Payout Municipal Lease Pricing:

1. New Demo Vogele Super 2000-3i Paver

As quoted on 6/13/2018: $457,075.00

Less Trade Value for 2000 Biaw Knox PF3200 as

Quoted on July 9, 2018: (§ 6.000.00)
Net Total: $451,505.00

Lease Program: 5 Year Full Payout Municipal Lease:
5 Annual Payments of $ 98,120.61 Each
Then final payment of §1

We look forward to working with you on this project and on any other
construction equipment projects you may have in the future.

Sincerely,

Chris Robinson
Governmental Sales Manager




AlS Construction Equipment
4500 AIS Drive
Bridgeport, MI. 48722

QUOTE SUMMARY - Demo Super 2000.3i

CITY OF FLINT

702 W. 12TH STREET

FLINT State Mi,  ZIP 48503

Misc
Date

68/13/2018

Attn

R A ——
Rep |[KANEROBINSON

FOB IFUNT, M1 ]

Description

Unit Price |

Hydraulic Front Apron

Automatic Lubrication

Hydrawlic Screed Lock

Wash Down Tank

Rotating Beacon

Back-up Alarm

Six Working Lights

Two Track Plows

Carlson EZ-IV Screed With CCW Depth Screws
18" Hydraulic Berm Laft & Right Side
Heated End Gates

Truck Hitch

Hydraulic Tunnel Extansions

50 Hour Service Kit

500 Hour Service Kit

1,000 Hour Servica Kit

Nivelfronic Pius, Slope & Joint Matcher

Total List Price:
Less HGAC-Buy 15% Discount

Less Demo Use Credit

Demo Vogele Super 2000-3i Stock # JO7620 Serial 1740048

Payment

TERMS: NET 30 DAYS

Price pood on stock machine only,
machina currently has 500 hours,

SubTotal

TOTAL |

$ 579.500.00
$  (86,826.00)

$  (35.500.00)

$  457.075.00 |

Shipping Included |
[ Mr Sales Tax J:

QUOTED PRICES FIRM FOR 30 DAYS. ALL QUOTES SUBJECT TO AVAILABILITY.




GRAND RAPIDS SAGINAW TRAVERSE CITY

800 AIS Drive Soullwest 4600 AIS Drive B300 M-72 East
Grand Repids, Mi 48548 Bridgeport, M1 48722 Wiliamsburg, M| 48690
o Teleghone: (618 538-2400 Tolephons: (380) 777-0000  Telephone: (231) 267-8613
oS TRUCTION (7 LANSING RICHMOND WEST DETROIT
somersbis” 3600 North Grand River Avenue 65809 Gratiot Avenue 56555 Pontiac Trail
Lansing, MI 48906 Lenox, M) 48050 New Hudson, Ml 48165
Telephone: (517} 321-8000 Telephone: (586) 727-7311 Telephone: {248) 437-8121
Mr. Mike Rule June 19, 2018
Ms. Betty Wideman

City of Flint
702 West 2th Street
Flint, M1 48503

Subject: HGAC-Buy Pricing for Hamm HD+90iVV-HF and HD+110VVHF Tandem
Rollers with Lease Option

Dear Mr. Rule & Ms. Wideman:

AlS Construction Equipment Corp. is pleased to provide you with the following
pricing for new Hamm HD-+90iVV-HF and new demo Hamm HD+110VV-HF Tandem
Rollers,

Pricing:

1. New Factory Order Hamm HD+90i VV.HF as shown on the enclosed Quote
Summary dated 6/13/2018: $141,831.00

Lease Program: 5 Year Governmental Operating Lease:
5 Annual Payments of $ 26,295.66 Each *
Then return or purchase for $ 31,700.00

2. New Demo Hamm HD-+110 VV-HF as shown on the enclosed Quote Summary
dated 6/13/2018: $130,071.00

Lease Program: 5 Year Governmental Operating Lease:
5 Annual Payments of $ 27,145.95 Each
Then return or purchase for $ 11,200.00

We look forward to working with you on this project and on any other
construction equipment projects you may have in the future.

Sincerely,

-

-—

ris Robinson
Governmental Sales Manager




GRAND RAPIDS

€00 AIS Drive Southwest
Grand Rapids, Mi 498543
Telephone: (616) 538-2400

LANSING

3600 North Grand River Avenue
Lansing, Ml 488086

Telephone: (517) 321-8000

£ 7CONSTRUCTION

Mr. Mike Rule

Ms. Betty Wideman
City of Flint

702 West 12th Street
Flint, MI 48503

SAGINAW

4800 AIS Drive

Bridgeport, M) 48722
Telsphone; (989) 777-0080

RICHMOND

65809 Cratiot Avenue
Lenox, Ml 48050
Telephong: (586) 727-7311

July 9, 2018

Re: Trade Value for Vogele Super 2000-3 Paver Purchase

Dear Mr. Rule & Ms. Wideman:

TRAVERSE CITY

8300 M-72 East
Wikamsburg, N 49530
Telaphone: (231) 267-8513

WEST DETROIT

56555 Pontiac Trall

New Hudson, Ml 48165
Telephone: (248) 437-8121

AIS Construction Equipment Corp. is pleased to provide you with the following

trade values for a machine to be traded in on a new Vogele Paver,

2000 Blaw Knox Model PF3200 s/n 320027-20:

$ 6,000.00

Please let me know if you have any questions or need any additional information.
We look forward to continuing to assist you with your heavy construction equipment

needs.

Sincerely,

[ f
%

Chris Robinson

Governmental Sales Manager




AlS Construction Equipment
4800 AIS Drive
Bridgeport, Ml. 48722

VBT QUOTE SUMMARY - Hamm HD+110VVHF Roller

ustomer Misc

Name  CITY OF FLINT e Date 6132018
Address 702 W. 12TH STREET Attn

City FLINT ~ """ " “state Ml.  ZiP 48503 Rep KANE/ROBINSON
Phone FoB FLINT, MI ]

Dncriptiun ; o o e i
1 |Hamm Demo HD+110VVHF High Frequency Hours 90 T '

'Operating weight with rops 22, 688

‘Drum width 66*

:6.7" hydraulic offset

|Maximtm working width 72.8"

‘Turning radius Inside 232 3

Drum thickness 0.87"

Deutz TCD 3.6 L4 diesel engine fier 2

1SO 115 horsepower

‘Fuel tank capacity 45 galions |

LTransport speed 7.5 mph ;

[Vibration frequency low/high 2,700/4,020 vpm

Centrifugal force low/high 33,075/28,800 Ibs.

‘Woater fank capacity 220 gallons

'Water system type, pressurized adjustable interval

!Prica good on stockd JOGB52 only I

Total List Price: $155,400.00

Less HGAC-Buy 15% Discount $  (23,310.00)

Less Demo Use Credit | $ (2,019.00)

H
T SubTolai $130,071 00
Payment . Freightin  Included
L Tax
TERMS: NET 30 DAYS S TOTAL NET DUE{  $130,071.00 |
Machine currently has 106 hours

QUOTED PRICES FIRM FOR 30 DAYS. ALL QUOTES SUBJECT TO AVAILABILITY.




AIS Construction Equipment
4600 AlS Drive
Bridgeport, Ml. 48722

Hamm HD+90ivv

[Customer Misc
Name CITYQFFLINT Data
Address 702 W. 12TH STREET e e Attn
City FUINT . State ML. ZIP 43503 Rep
Phone FOB

1 {New Hamm HD+90ivv ' &
[Operating weight with rops 20,176 Ibs.
:Deutz TCD 3.6 L4 Diesel 113 horsepower tier 4 final
iVibration frequancy lowmigh 2,700/4,020 vpm
:Centrifugal force low/high 15,075/18,900 Ibs.
‘Drum thickness .70"
‘Working speed 0 - 4.0 mph
Travel speed 0 - 7.5 mph
Fuel lank capacity 45.7 gal.
Water tank capacity 220 gal.
‘Drum width 66"
Track offset 6,7 |
Maximum working width 72.7 °
Standard lights
Rotating beacon

‘Total List Price:
Lass HGAC-Buy 15% Discount

16/13/2018

KANE/ROBINSON

FLINT, MI ]

1
i
1

$  168,860.00
$ (25,029 00)

SubTotal $ 14183100

Payment _ Freightin_ included
L Tax
TERMS: NET 30 DAYS o TOTALNETDUE( $  141.831.00 |

QUOTED PRICES FIRM FOR 30 DAYS. ALL QUOTES SUBJECT TO AVAILABILITY.,




GRAND RAFIDS SAGINAW TRAVERSE CITY

600 AlS Drive Southwest 4800 AIS Drive 8300 M-72 East
Grand Rapids, Ml 49548 Bridgeport, Ml 48722 Witiamsburg, Ml 48630
Telkephone: (516) 538-2400 Telsphona: (P89} 777-0090 Telephone: (231) 267-9513
e%%%‘ﬁg&%‘ggﬁ LANSING RICHMOND WEST DETROIT
o e inllondod oA 3600 North Grand River Avenue 65809 Gratiol Avenue 58555 Pontiac Trail
Lansing, Ml 48906 Lenox, Ml 48050 New Hudeon, Ml 48165
Telsphone: (517) 321-8000 Telephone: (588) 727-7311 Tetaphone: (248) 437-8121
Mr, Mike Rule July 9, 2018
Ms, Betty Wideman

City of Flint

702 West 12th Street

Flint, MI 48503

Re: Trade Value for Hamm Tandem Roller Purchase/Lease
Dear Mr. Rule & Ms. Wideman:

AIS Construction Equipment Corp. is pleased to provide you with the following
trade values for a machine to be traded in on a new Hamm Tandem Roller.

1999 Ingersoll Rand Model DD7( s/n 812938: $ 8,000.00

Please let me know if you have any questions or need any additional information.
We look forward to continuing to assist you with your heavy construction equipment
needs.

Sincerely,

Chris Robinson
Governmental Sales Manager
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{Proposal 19000563) SUBMISSION NO.: .

PRESENTED: 517 - /4

ADOPTED:

RESOLUTION TO ROWE PROFESSIONAL SERVICES COMPANY FOR CONSTRUCTION
ENGINEERING SERVICES FOR TWO BRIDGES

BY THE CITY ADMINISTRATOR

RESOLUTION

The Department of Purchases and Supplies solicited a proposal for construction
engineening services for Torrey Rd. bridge (12" Street) over Carmen Creek reconstruction and Saginaw St.
bridge over the Flint River rehabilitation; and

Rowe Professional Services Co., 540 S. Saginaw St., Suite 200, Flint, Michigan was the
sole bidder from five solicitations for said requirements. Funding for said services will come from the
following account: 202-441.702-801.000; and

IT IS RESOLVED, that the Proper City Officials, upon City Council’s approval, are hereby
authorized to enter into a contract with Rowe Engineering Inc. for construction engineering services for
Torrey Rd. bridge (12 St.) over Carmen Creek reconstruction and Saginaw St. bridge over the Flint River
rehabilitation in an amount not to exceed $199,793.00. (Major Street Fund)

APPROVED PURCHASING DEPT.: APPROVED AS TO FINANCE:

g ) Y ening

Tamar A. Lewis
Deputy Finance Director

2 Ban

Steve Branch, City Administrator

FY 19 - KRN



RESOLUTION STAFF REVIEW

DATE: May 7, 2019

Agenda item Title: Construction Engineering (CE) Services for Torrey Road Bridge
(12* Street) Over Carmen Creek Reconstruction, Saginaw St. Bridge and the Water
Main at Torrey Road Bridge

Prepargd By: Betty Wideman

Background/Summary of Proposed Action: The construction engineering services
for the complete replacement of Torrey Road (12% St.) Bridge, minor repairs, including
decking and bearings to Saginaw St. Bridge, and water main relocation at Torrey Rd.
Bridge.

Financial implications: None
Budgeted Expenditure? Yes [DJ No[ |  Please explain if no:
Account No.: 202-441-702-801.000 @

Pre-encumbered? Yes X] No[[] Requisition #180002084

Other implications (i.e, collective bargaining):

Without this purchase order the city is in endanger of losing funding from MDOT for the
bridge reconstruction and repair. The bridges are in dire need of repair and without the
funding the bridges may have to be shut down to prevent vehicular traffic,

Staft Recommendation: Recommend Approval

Staff Person: ?’de'w

Betty Widethan, Transportation Division Manager'




19 - g0

SUBMISSION NO-
PRESENTED: /5 AI-0/9
ADOPTED: =~

Resolution Authorizing Appropriate City of Flint Officials to Do All Things Necessary to enter into
MDOT Contract 19-5088, Job No. 126579CON and 129257CON for the purpose of fixing the
rights and obligations of the parties in agreeing to the following improvements: 12" Street (Torrey
Rd.) over Carmen Creek, Str# 2828 and Saginaw 5t. over Flint River Str# 2849

BY THE CITY ADMINISTRATOR: -

MDQOT has submitted to the City of Flint Contract 19-5088, Job No. 126579CON and 129257CON
for the purpose of fixing the rights and obligations of the parties in agreeing to the following
improvements: 12™ Street (Torrey Rd.) over Carmen Creek, Str# 2828 and Saginaw St. over Flint
River Str# 2849 and all together with necessary related work.

The present estimated project cost is $1,344,300.00, with a Federal share of $1,075,500, State share of
$201,700.00 and the local share of $67,100 (City of Flint), which is the equivalent of 20% of the project
cost after a deduction of Federal and State aid. The State of Michigan allows overruns without City of
Flint authorization, so the City of Flint has allowed an additional $10,000 to be used if necessary.
Funding is available in account 202-441.702-801.000.

IT IS RESOLVED, that appropriate City Officials are authorized to do all things necessary to enter
into MDOT Contract No. 19-5088, including local contribution of $67,100.00 plus potential overruns in
the amount of $10,000.00 for a total of $77,100.00. (Major Street Fund)

IT IS FURTHER RESOLVED, [, Dr. Karen W. Weaver, Mayor, am the duly authorized City official
authorized to sign MDOT Contract 19-5088 on behalf of the City of Flint.

APPROVED AS TO FINANCE: APPROVEPI AS TO HORM:

Deputy Finance Director

Lo

Steve Branch, City Administrator

fipeld Wheeler
Chief LegahOfficer

2019-KRN



RESOLUTION STAFF REVIEW

DAIE: May 13, 2019

Agenda Item Title: MDOT - improvements: 12" Street (Torrey Rd.) over Carmen Creek, and
Saginaw St. over Flint River

Prepared By: Kathryn Neumann for Betty Wideman

Background/Summary of Proposed Action: MDOT has proposed the following improvements:
the removal and replacement of the bridge on 12™ Strect (Torrey Rd.) over Carmen Creek plus the
reconsiruction of the approaches to the structure. Rehabilitation work for the bridge on Saginaw St,
over Flint River including deck patching, deck joint replacement, substructure repair, approach
work and maintenance of traffic work, and all together with necessary related work.

Finaneial Implications: There is money in the account listed
Budgeted Expenditure? Yes 04 No[T} Please explain if no:
Account No.; 202-441,702-801.000 uf({g? )
Pre-encumbered? Yes No[] Requisition 19000211

Other Implications (L., collective bargaining): None

Staff Recommendation; Recommend Approvel

Staff Person: M - w@m’”

Betty Wideman, Transportation Division Manager
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RESOLUTION NO.: - o
PRESENTED: 5~ o2~
ADOPTED:

RESOLUTION TO APPROVE THE MEMORANDUM OF UNDERSTANDING
BETWEEN THE CITY OF FLINT AND BIOWORKS ENERGY, LLC

BY THE MAYOR:

WHEREAS, the City of Flint entered into an agreement with Bioworks Energy, LLC on
July 9, 2009 to for operation on the Water Pollution Control Plant,

WHEREAS, Bioworks has purchased equipment that will help generate more waste
streams into the biogas facility. The equipment, known as a depackager, will process packaged
food waste and turn it into a waste stream that the digesters can process,

WHEREAS, the parties have agreed that the City shall lease existing facilities to
Bioworks Energy, LLC for the purpose of housing the depacking operation at the Water
Pollution Control Plant. Bioworks will be responsible for all maintenance and upkeep of the
facilities it uses for the duration of this Lease. The City will receive increased tipping fee
revenues, electrical power production, and an increase in local economic development. The
Memorandum of Understanding is attached.

WHEREAS, Mayor, Dr. Karen W. Weaver recommends approving the Memorandum of
Understanding between the City of Flint and Bioworks Energy, LL.C.

THEREFORE, BE IT RESOLVED that the Flint City Council approves the
Memorandum of Understanding between the City of Flint and Bioworks Energy, LLC.

APPROVED AS TO FINANCE:

Tamar Lewis, ﬁéputy Finance Director

APPROVED BY CITY COUNCIL:

Srord I\ easer

Dr. Karen W. Weavér., Mayor Herbert Wiﬁfrey, City Council President

S:\Resolutions from Law Depi\2019\05 07 2019 Reso Biogas Memo of Understanding .docx



Depackaging Equipment and Facilities Usage
Memarandum of Understanding

This Memorandum of Understanding (“MOU"}is entered into as of the last date of signature on
the signature page of this Agreement {“Effective Date”} by and between the City of Flint {“City”) whose
address is 1101 South Saginaw Street, Flint, MI 48502 and Bioworks Energy LLC {“Bioworks”), whose
address is 4652 Beecher Road, Fiint, Michigan 48532 .

RECITALS

1. Bioworks has purchased equipment that will help generate more waste streams into the
biogas facility. The equipment, known as a depackager, will process packaged food
waste and turn it into a waste stream that the digesters can process.

2. The purpose of this memorandum Is to establish terms of Bioworks lease of certaln City
Water Pollution Control {"WPC”) facifities to house the depackaging operation and other
equipment used to promate the digestion operation and power production.

The depackaging equipment will process "food waste”. Food waste may consist of
refuse due to quality controf, out of date and expired, mislabeled, or contaminated
product that a food processor needs to have “destroyed” to reduce downstream
liability.

3. The depackaging equipment separates the packaging from the food via two means. The
depackaging equipment first uses centrifugal forces and water to separate packaging materials
fromthe food. Secondly, after separation from its packaging, the food, now ina slurry, is screened
to remove any remaining packaging material. The slurry is then pumped into the digestion system
for further procassing.

4. The depackaging equipment will assist local and regiona! businesses increase their sustainability
by keep the food waste out of the landfili as well as decrease waste processing cost.

AGREEMENT

1. The operation of the equipment will include the receiving of tractor trailers {or smafler in
size) with pallets of packaged food. The packaged food will be offloaded and processed
by the equipment. The separated and screened food waste will be pumped to one of the
digesters.

2. The depackaging facility operations will be operated entirely by Bioworks.

3. The tipping fees for the packaged food waste will be set and handled similar to those for all
other substrates. They have been established via Change Order No, 3 to the Operating
Agreement with Swedish Biogas North America, attached as Exhibit 1. The rates are market
based for the inbound material and residual disposal expenses.

4. The cost of disposal for packaging materials from the depackaging operation will be
borne by the Project as an operating expense. The City wili not be responsible for any
costs, such as landfill fees, for the disposal of the packaging remnants.

5. The City will not be responsible for any new development costs, such as equipment,
bullding modifications, or installation expense.



11

12

13.

14,

15.

The City is hereby leasing existing facilities for the operation at the Water Pollution
Control Plant. Biogas hereby leases the Zimpro facilities for a yearly rate of $2400.00,
unless and until the City decides to utilize these facilities for another purpose. in such a
case, the City will notify Bioworks 60 days before they must vacate the premises.

The yearly leasing rate of the Zimpro facilities is reduced because the City will share in
the tip revenue and Bioworks is responsible for updates to the Zimpro facility,

Bioworks estimates approximately 10,000 gaflons per day (5 days per week) of waste will be
generated from the depackaging operation once the operation and marketing of the service is
completed.

Bioworks estimates tip fee revenue of approximately $0.10 per gation of slurry.

. In addition to the larger waste volumes and their associated revenues, the depackaging

operation will provide an advantage to the City of Flint - Bioworks partnership in maintaining a
more constant stream of organic feedstocks {substrates} for the digester. The delivery of
external feedstocks for the digester are not a given, and at any time the current feedstock could
be diverted away from the plant to another outlet, Adding depackaging at the plant will
provide greater reliability for continuous inputs of high energy feedstocks {organic foading), as
its will be the only depackager in mid and southeast Michigan. in addition, the depackager
operation will allow a higher levei of control of the feedstocks that can be delivered into the
plant as compared to the other bulk {oads of liquid waste.

From the slurry that is produced from the depackaging operations, additional biogas will be
produced. it is estimated that approximately 200 to 300 kW of electrical power will be gained
from the additional biogas produced by the digestion of the food waste slurry.  The additional
power generation will increase the cost savings to the City through lower electrical rates.

The Zimpro building and complex will house the depackaging operations. There are also
two outside tanks of 240,000 galions each, and a metal shed, all of which are unused.
The building also contains a 40,000 gatlon in-ground tank (known as the blended sludge
well) that was used for the “Zimpro” process. The tank, which has not been used for
over 25 years, is to be used to receive and store the feedstocks that are generated by
the depackaging operation prior to being pumped over for digestion. The tank may also
be used this way for other trucked substrates, to promote more operational control
over the blending of the wastes.

The City will maintain ownership of the facilities, including the in-ground tank, but
Bioworks is respansible for all maintenance and upkeep of the facilities it uses for the
duration of this Agreement. Biogas shall maintain ownership of all equipment, fixtures
and other property it installs with the right to remove the same at the end of the lease,
Bioworks will notify the City 60 days before ending the lease agreement.

It is understood that the City WPC may at some point want to install dewatering or
other equipment within this same location in the future. The City will maintain its right
to use the facilities when needed. In such a case, Bioworks will remove its equipment.
In case the City repurposes the Zimpro facilities, the City will reasonably consider
Bioworks be allowed to either utilize alternative unused City facilities, or construct a
structure in the vicinity of the Zimpro building in which the equipment can be relocated,
subject to City of Flint approval. The costs incurred for the construction said structure
will be borne by Bioworks Energy LLC, but as it would be on WPC Plant grounds, its
ownership will revert to the City once Bioworks stops using it for depackaging, unless it

Depackaging Equipmeni and Facilities Usage - Memorandum of Understanding
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17.

18.

is dismantled and removed from the site at Bioworks expense within 90 days. Biogas
may temove any equipment and other property installed In the new structure whether
it removes the building or not.

Prior to the commencement of full operations in the building, Bioworks will bear the costs of the
ceiling repainting and instaltation of any needed piping before using the Zimproe facilities for the
new depackaging equipment. The installation of the equipment on plant grounds will further
the already strong partnership that exists between the City and Bioworks by increasing tipping
fee revenues, electrical power production, and spurring focal economic development.

Public Relations. Biogas agrees that it shail make no reference to any contractual arrangements
with the City of Flint in any advertising, promotional literature or other public statement without
the prior written consent of the City's Public Information Officer, which consent shall not be
unreasonably withheld or delayed, except to the extent such statement is required pursuant to
any law. The pariies agree to issue a press release relating to this Agreement, upon the
execution of this Agreement.

Environmental Protection. Biogas shall not, directly or indirectly use any equipment to handle,
process, store, transport, or dispose of any tontaminants and/or Hazardous Material, (b}
generate any contaminants and/or Hazardous Material in violation of Environmental Laws, (c)
conduct any activity that is likely to cause a Release or threatened Release of any contaminants
and/or Hazardous Material in violation of Environmental Laws, or {d) otherwise conduct any
activity or use any of their equipment in any manner that is likely to violate any Environmental
Law or create any Environmental Liabilities for the City. in the event any contaminants and/or
hazardous materials are introduced to the depackager, Biogas shall immediately notify the City
of Flint Director of Public Works and Biogas is responsible for any and all costs associated from
the intraduction of the contaminations or hazardous materials.

The City of Flint and Bioworks Energy LLC agrees, through its authorized representatives, to the
above Depackaging Equipment Memorandum of Understanding. All other terms and conditions
of the existing contract(s} between the City of Flint and Bioworks Energy LLC shafl remain in
effect.

BIOWORKS ENERGY LLC:

Chad L. Antle, P.E. Date
Chief Executive Officer

CITY OF FLINT, a Michigan Municipal Corp.:

Dr. Karen W. Weaver Date
Mayor

Depackaging Equipment and Facilities Usage - Memorandum of Understanding
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APPROVED AS TO FORM:

Dr. Angela Wheeler Date
Chief Legal Officer
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Submit this portion of statement with your payment. Make check payable ta Metro Community
Developmaent, Inc. Please write your LOAN NUMBER on your chack.

To pay the entire loan in full, call for an exact payoff balance (which will include daily interest charges

not yet assessed on your account],

| Loan# UST201322
. Name: Chad Antle for Bio Works
' Payment Due Date: $/1/2015

Installment Due; $2,178.10

i o s s

' Name: Chad Antle for Bio Works
~ Payment Due Date: 7/1/2015
5 tnstaliment Due: $2,178.10

| toan# usT201322
iName: Chad Antle for Bio Works Payment Due

Date: 6/1/2015
Instaliment Due: $2,178.10

e usTIOiE
Name: Chad Antle for Bio Works

Payment Due Date: 8/1/2015
Installment Due: $2,178.10

“loan¥ UST201322
- Name: Chad Antle for Bio Works

Payment Due Date: 9/1/2015
_Instaitment Due: $2,178.10

‘Loan#f UST201322
Name: Chad Antle for Blo Works
Payment Due Date: 11/1/2015

Instaliment Due: $2,178.10

Loan# UST201322
Name: Chad Antle for Bio Works

Payment Due Date: 10 /1/2015
Installment Due: $2,178.10

T Loank UST201322

Name: Chad Antle for 8io Works
Fayment Due Date: 12/1/2015
Instaliment Due: $2,178.10




EM SUBMISSION NO: EMAOS O 20/5”

PRESENTED: A - 115
ADOPTED: K= | A-15

UTHORIZING CHANGE ORD s THE OPERATING
T H SWEDISH BIOGA RICA

BY THE EMERGENCY MANAGER:

Parsuant to the authority granted the Emergency Manapger by Public Act 436 of 2012, the
Operating agreement (Contract 09-118) between the City of Flint (Licensee} and BioWorks
Encrgy LLC (Licensor) shall be amended to provide language specific to assignability of
payment; and

Bivworks Energy, LLC and the City of Flint arc partics to {1) a Development Agrecment dated
July 9, 2609 (the “Development Agreement™} for the development, construction, ond instatistion
of a biogas plant at the City's Water Pollution Control Plant; and (2) an Operuting Agroement
dated July 9, 2009 (the “Original Operating Agreement”) for the establishment and operntion of
a biogas plant. The biogas plant was completed and commenced opermions on September 12,
201 1; and

In order 10 acquire the financing to procure cquipment critical to the installation of the Electrical
Plam and it operation it is necessary to umend the Contract with Bioworks Engergy LLC, Section
16 {d) of the Operating Agreement §9-118. Said amendment will allow for the assipnabitity of
payment for the purchase of such equipment provided it is agreed upon by both The City and
Licensor.

IT IS RESOLVED, that the Emergency Manager does, on behaif of the City of Flint, authorize
Change Order No. 3 to Conlract 09-118, Biogas Production Operating Agreement, In the case of
a conflicl between the terms and provisions of the original Operating Agreement und the terms
and provisions of this Chenge Order, the terms and pravisions of the Change Order shall control.

APPIR{;VED AS TQ FORM: APPROVED AS TO FINANCE:

f /
£ 7

i/n
Finance Director

ter M. Bade, City Attorney Dawn!el. Deputy

2

EM DISPOSITION:
ENACT

< ?( yﬁk TO COUNCIL FAIL
,// DATED: g%//.ﬁ///)/

Gerald Ambrose, Emcrgency Manager

KWW - CAars\djohnsoo\Downloads\RESO AUTHOMIZING CHANGE DROER <0 3 Final {1).d:¢

e



CONTRACT 09-118, CHANGE ORDER 3

BIOWORKS ENERGY, LLC
OPERATING AGREEMENT

This Amended Operating Agreement (together with all exhibils and attachments w this
Operating Agreement, if any, this “Agreement”) is effective the day it is executed {the “Effective
Date™) by and between the following parties.

And

BioWorks Energy LLC a Michigan limited liability company (“Licensor”)
PO Box 773

Grand Blane, Ml

Attention: Chief Executive Officer

{Formerly knawn as Swedish Bicgas International LLC)

The City of Flint, Michigan ("Licensee™)

1101 S. Saginaw

Flint, MI 48502
Telephone: (810} 766-7346
Attention: Damell Earley, ICMA-CM, MPA, Emergency Manager

Each of Licensor and Licensee is 2 “Party” and they are, collectively, the “Parties ™

Background

A

BioWorks Enerpy LLC (formerly known as Swedish Biogas International, LLC) is a
licensee under a license agreement between Swedish Biopgas International AB as a
licensee and Tekniska Verken i LinkSiping AB and Svensk Biogas | Linkdping AB as
licensor with respect to technology and processes associaled with the generation of
biogas and the application of related technologies to wastewater treatment operations.

Licensor holds an exclusive sublicense from Swedish Biogas International AB under
which Licensor is in a position to license for use by Licensee such technologies,

Licensor and the Licensee are parties to (1) a Development Agreement dated July 9,
2009 (the *Development Apreement™) for the development, construction, and installation
of a biogas plant at the Licensee's water poliution control facility (the “WEC Fueifity™);
and (2) an Operating Apreement dated July 9, 2009 (the “Original Operating
Agreement™) for the operation of the biogas plant, pursuani to which the Parlies have
been operating the biogas plant and shall continue to operate as provided herein.

Pursuant to the Original Operating Agreement, the Parties entered inte a license and
related arrangements under which Licensor has made available to Licensee technologies
and cerlain services, Licensee has implemented such technologies, the Parties are
cooperaling to maximize the benefit fo Licensee of the technologies, and the Parties are
splitting cost savings, and other financial benefits of the implementation of the
technologies.

The biogas plant was compieted and commenced operations on September 12, 2011,



F. The parties now agree to amend and restate the Original Operating Agreement on the
terms stated herein.

Agreement

I, Cenain Definitions. Without limiting any other defined term in this Agreement, the
following terms will have the following meanings.

(8}

(b)

(¢}

(d)

&)

N

()

G

®

®

An “Affiliale” of, or a person “affiliated” with, a specific person is a person that
directly, or indirectly through one or more inlermediaries, controls, or is
controlled by, or is under common control with, the person specified.

“Biopas Plant” means the biogas plant as construcled at the WPC Facility and as
commissioned on September 12, 2011, including the South Digester if
commissioned, and use of the East Tank for External Substrate receiving.,

“Husiness Day” means a Monday, Tuesday, Wednesday, Thursday, or Friday
upon which the United States Federal Reserve System is open for business.

“Collaters!l Improvements"” means all discoveries, disclosures, patent applications,
and patents (including reissues and re-examinations and extensions) within the
Field.

“Control” (whether with or without initial capitals, and including the terms
“controfling,” “controlled by" and “under common control with"} means the
possession, direct or indirect, of the power to dircet or cause the direction of the
management and policies of a person, whether through the ownership of voling
shares, by contract, or otherwise,

“Core Improvements” means all inventions, discoveries, disclosures, patent
applications and patents {including all reissues, re-examinations and extensions),
that are developed by Licensor’s or lLicensee’s personnel that represent
improvements to the Licensor’s Know-how,

“Elecirical Plant” means the electrical generation system, as the same is installed
by the Licensor that utilizes the biogas produced by the Bicgas Plant.

“External Subsirates” means organic wasite materials used to generate biogas
other than sewage sludge generated by the WPC Facility’s primary and secondary
clarifiers.

“Field” means the development, design, production, marketing, sale and use of
biogas using organic subsirates as the raw materials source.

“Know-How" means all designs, studies, drawings, test results, computer
simulations and analyses, reports, technical information, specifications, trade
seerets and confidential information within the Field, including those relating to
all Core Improvements and Collateral Improvements, whether developed before
or during the Term, or by Licensor’s or Licensee's personnel, and including
copyrighted information.

Page 2 of 19
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“Licensed Product” means the methods of improving production and the use of
biogas and any modified, derivative or later generation product using the Licensed
Technology. Licensed Product is not anacrobic digestion as a means to stabilize
sewage sludge and the subsequent use of biogas generated there from.

“Licensed Technology™ means the Core Improvements, the Licensor's Coliatersl
Improvements and the Licensor's Know-how.

“Licensee’s Collateral Improvements” means Coliateral Improvements developed

by Licensee’s personnel.

‘Licensee’s w-How'" means all Know-how developed by Licensee's
personnel.

*Licensor Collateral Improvements” means Collateral Improvements developed

by Licensor’s personnel,
“Licensor's Know-How" means Know-How developed by Licensor’s personnel.

“Maior Improvement” means a Core Improvement that Licensor makes after the
Effective Date that is, as of the time of determination, the subject of (i) an issued
patent whose term has not yet expired, or (ii) an active patent apphcation that is
being pursued with commercially reasonable diligence; in either case under the
law of & World intellectual Property Qrganizalion country.

“Operations” are the Plant’s operations and maintenance, inchuding, but not
limnited to, the production of biogas and other implementation of technologies and
operations conternplated by this Agreement,

“Person” (whether with or without initial capitals) means an individual, a
corporation, a partnership, a limited liability company, an association, a joini-
stock company, a business trust, unincorporated organization, or unit of
governiment.

“Plant” means the Biogas Plant and the Elecirical Plant.

“Purpose” means the generation and use of biogas for the generation of electricity
and potentially the refining, marketing, and sale of excess biogas, in connection
with the operation of the Plant.

License.

(2)

(b

()

License Granl. Subject to the ferms of this Agreement, Licensor hereby grants to
Licensee, for the Term and as stated in Section 13{e), non-exclusive, non-
transferrable license, without right 1o sublicense, under the Licensed Technology
o make, have made, manufacture, and use Licensed Products for the Purpose
during the Term {such license being the “License™).

Rights Retained. For the avoidance of doubt, Licensor hereby retains for tself ali
rights in the Licensed Technology not expressly granted under this License,

Licensee’s Collatera! Improvemenis and Know-how. Licensee hereby grants to
Licensor a perpetual {including afler the Term}, royalty-free license, with the right

to further disclose and sublicense, the Licensee's Collateral Improvements and the
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Licensee’s Know-How. Licensee retains all rights to use the same for its own
purposes, however.

Disclosure of Know-How. Throughout the Term, each Party shall provide the other Party
copies of any Know-how as requested by the other Party, and shall make its personnel
available on a reasonable basis to review and discuss Know-how and the design,
development, manufacture, use, and marketing of Licensed Products that are designed,
developed, manufactured or used at the Plant.

Compensation. Services. and Access

(a)

(b)

@)

(e

In general, the Licensor shall have the right 1o act as the Licensee’s agent to seck
External Substrates from third parties and shall be entided to 50% of all net
income from tipping fees, if any, reccived for the processing of External
Substrates. Acceptance of such substrates is subject to WPC Plant protocols, and
approval of the WPC Supervisor.

Licensor shall provide (or cause 10 be provided) all equipment, materials, labor,
and management to provide for the construction and instailation of an Elecirical
Plant within one year of the execution of this Change Order. Licensor shall
provide all equipment, materinls, labor and management for the operation,
maintenance, interconnection, and repair of the Electrical Plant. The Elecurical
Plant will use biogas o produce electricity to be used entirely bythe WPC
Facility. Licensee will continue to maintain and operale the Biogas Plani, and
preduce the biogas.

Licensor shall sell to Licensee, and Licensee shall purchase from Licensor, al! the
output from the Electrical Plant at a cost equal to ninety percent (90%) of the
tariff in effect from Consumers Energy {or other public utility source available to
the City of Flint) that would otherwise be charged to the Plant. Such rate is to be
adjusted when changed by the utility. Any charges by the public utility or other
source incurred by the City as a result of onsite generation of electricity, such as
additional readiness to serve charges, shall be paid by the Licensee up Lo a limit
of the 10% cost difference between the two sources of eleciricity. Charges in
excess of WPC's eleclrical unit cost savings shall be paid by the Licensor,

Compensation ~ Instead of the original compensation formula for overall cost
savings, which was based entirely on a variable savings dependent on the amount
of biosolids processed, Licensee will pay a monthly fee to the Licensor as detailed
in Section 7. The fee will consist of a fixed Net Service Fee (NSF) amount and a
variable commission. The variable portion shall consist of the above tipping fee
revenue, and revenues from the sale of electricity (above a minimum) to the WPC
Plant. The fixed portion shall compensate the Licensor for average cost savings in
biosolids processing, and providing certain other services as described herein, less
processing expenses.

Electrical Plant name plate capacity range from 150 to 800 kW. An increase in
capacity beyond this range may be made upon & future mutual agreement.
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M

Licensee shall not be obligated to purchase more clectrical power than the WPC
Facility can effectively utilize.

Biogas Quantity. The Parties acknowledge that economic production of power
from the biogas depends on the availability of an adequate quantity and quality of
the biogas fuel. Both parties will strive o maximize gas production, within the
limitations of the WPC Plant. However, the Licensee guarantees biogas
production at the minimum average monthly rate set forth in Exhibit A, Licensee
will pay the Licensor a minimum monthly fee for the fiest 150 k'W of electricity,
which assumes this biogas production rate, as long as the conditions lisied in
Exhibit A are met. This fee will not be payable unless Licensor is able to deliver
the minimum 150 KW to the WPC plant for the entire month, other than periodic
outapes for routine or preventative maintenance.

Biogas Quality. Licensee shall implement reasonable measures to provide biogas
of adequate quality, and the existing biogas handling equipment and Electrical
Plant. [In the event that the biogas quality does not meet the above standards, the
Licensee shall make reasonable efforts with its own resources to restore biogas
quality to an acceptable level, such as adjusting or modifying the wastewater or
biosolids treatment processes.

Storage Tank. Generally, Licensor shall provide the use of one of its sludge tanks
for storage and as a receiving tank for External Substrates, and the Licensee shall
feed the digester both municipal biosolids and the External Substrates from this
tank, The daily feed rates shall be set in consuliation with the Licensor to creale
the volume of and generation rate of biogas needed to meet 100% of the fuel
demands of the Electrical Plant. Use of this tank shali be subject to the needs of
the Licensee for siudge storage and processing, however, and alternate processing
protocols may be used as plant operational needs dictate.

Additional Capacity. Licensee will assist and coordinate with Licensor to aceept
External Substrate(s) as a means 1o provide funding to help cffect necessary
improvements, including the recommissioning of the South Tank, utilizing the
equipment and materials purchased by the Licensor and as detailed in Exhibit C.

Volumes of External Substrates. Licensor will coordinate with Licensee 1o accept
maximum volumes of External Substrate(s), subject to the processing needs of the
plant. Licensee shall operate its downstream processes to allow acceplance of
maximum volumes of substraies.

External Substrate Management. Licensor shall follow Licensee's protocol and
restrictions for acceptance of External Substrates. External wastes that degrade
WWTP effluent quality or inhibit the biological processes are not 1o be accepted.

Use of Biosolids. The Digesters must provide 40 CFR 503 Class B biosolids
suitable for land application by maintaining 2 hydraulic residence time of 15 days
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at a digester temperature equal to or greater than 95 degrees Fahrenheit. No
additional fee for use of Class B biosolids will be charged to Licensee by
Licensor. Required testing for the disposal of biosolids will be the responsibility
of Licensee.

Class A EQ Biosolids. Licensor and Licensee may a! the Licensee’s discretion
pursue the classification of the biosclids generated by the digesters to be
recognized as 40 CFR 503 Class A (Exceptional Quality, EQ). Licensor and
Licenses shall equally share the cost of testing required to gain Class A EQ
qualification.

Licensee and Licensor shall strive to achieve the lowest of cost disposal for all of
the residuals produced by (he Digester. Means of disposal shall be determined at
the discretion of the Licensee.

Licensor shall provide quarterly status reports 10 Licensee describing the
accomplishments of the Biogas Plant and the Electrical Plant for that quarter, and
plans and objectives for the next quarter. Repons shall include the amounts of
biosolids processed, biogas produced, electricity produced, and revenue
generated.

Licensor shall provide 1o the Licensee consulting services and training services
related to the Licensed Technology.

Licensor shall provide to the Licensee up to 460 hours per year of civil
engineering and project management services within the capabilities of the
Licensor, Licensor shal] not be required to provide engineering services outside
of the Licensor’s professional capabilities, expertise, and lcensing,

Licensor shall provide at least one depteed engineer possessing an aclive
Michigan civil engineering license throughout the term of this agreement. The
services shall be furnished to the City on demand.

Licensor shall provide all construction according to applicable industry standards.
Licensee may direct Licensor to immediately correct substandard work,

Licensee will take the following actions with respect to the Licensor and its
employees:

) Grant physical access 1o the WPC Facility;

(i) Will allow limited access to the WPC Facility’s internal data management
systems for read only real-lime, or quasi-real time access to process
information, including Plamt process slarms for the purposes of
monitoring, data collection, data sharing, and troubleshooting provided
that {A) the Licensee’s obligations under this subsection shall be subject to
all applicable technical limitations, and (B) Licensor provides reasonable
measures to maintain WPC facility system security, and (C) the Licensor
shall be solely responsible for the improvements necessary to provide
access 1o read only data;

(i1}  Licensor will allow Licensee to have access to ils internal data
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management system located at the Plant and;

{u) The Licensor's obligation to provide the Services shall terminate after the orderly
unwinding of its Service to the Licensee upon the expiration of the Term.

5. Ownership. Title to the equipment described in Exhibit C shall be deemed personal
property, and it is owned the Licensec.

6. Access. Licensee hereby grants Licensor during the Term of this Agreement access to
certain facilities focated at WPC and generally identified as the Digester Control Building
{including the North, South, and East Sludge Tanks) in which Licensor may construct, install,
locate, the Electrical Plant equipment, together with the right of inpress and egress thereto and
the right to connect all such equipment of Licensor to the WPC Facility as contemplated berein.
Licensor shall be permitted to use the Premises for the location, construction, installation,
operalion, repair, and maintenance of the Electrical Plant and afl property constituting the same
and for all purposes related or ancillary thereto. Access to the WPC electrical systems shall be
provided subject to permissions of the WPC Supervisor or designee. Electrical modifications
shal be made in accordance with plant standards, and shall not reduce the system reliability or
lead to increased costs. Licensor shall correct any preblems caused by the Electrical Plant.

7. Service Fee

(a) Service Fee Amount and Terms, Licensee shall pay Licensor a Service Fee of
$14,750 per month less any expenses as determined from formulae stated in
Exhibit A (Net Service Fee). Service Fee shall be adjusted on January Ist of the
next calendar year in accordance with the Consumers Price Index for Detroit-
Ann Arbor-Fiimt (CPI-Uj, Al Items Composite Percent Change from the
previous 12 months over the term of the agreement,

i) Statement of Service Fee. Within ten days after the conclusion of each
calendar month that occurs during the Term, the Parties will jointly and in
good faith prepare and agree upon a statement of the Service Fee less any
applicable expenses as determined by Exhibit A, {the "Net Service Fee™)
for the calendar month just ended. Any failure of the Parties to agree upon
such a statement of Net Service Fes will be resolved according to Section
12.

{if) Payment Within twenly days after the conclusion of each caleadar month
during the Term, Licenses will pay to Licensor an amount equal to the Net
Service Fee for that calendar month,

(iii)  Disputes. If any dispute arises over the caleulation of the Net Service for
any calendar month:

A. Licensee shall pay to Licensor an amount equal to 100% of the
amount of the Net Service Fee that is not disputed by the Parlies in
such moath (the “Undisputed Amount™); and

B. Within ten days afier the conclusion of the dispute resolution
process, Licensee will pay to Licensor 100% of the amount {if any)
by which the total Net Service Fee in such month, as finally
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determined, exceeds the Undisputed Amount in such Menth.

{iv)  Proration. If a calendar month does not fali entirely within the Term, the
payment obligations under this Section will apply to 50 much of the
calendar month as falls into that calendar month, prorated accordingly.

(b)  Rightof Access ig Books and Records. Licensee will make available to Licensor,

at reasonable times and at reasonable places, its books and records reasonably
necessary to fully inform Licensor as Licensor engages in determination of the
revenues, expenses and service fees,

Prospective Operatigns. At any time during the Term, either Party may request that the
Parties enter into discussions with respect to composting of the digested biosolids or the
production, marketing, and use of vehicle-grade methane or associated biogas fuels at, or
in conjunction with, the Plant. If 2 Party so requesis, the Parties will discuss and
negotiate in good faith such matters.  Any rights or obligations with respect to
composting or the production, marketing, or use of such fuels will be the subject of a
separate definitive agreement executed by the Partics, which will generally provide for
sharing of the profits or cost savings from such activities.

Infringement.

{a)  Each Party shali give prompt notice to the other of any apparent or alieged
material infringement of the Licensed Technology by third parties or any claim by
third parties alleging that the Licensed Technology infringes on patent or other
intellectual property rights of any third party or is otherwise invalid.

{b) If any action is commenced against Licensor or Licensce that alleges that the
Licensed Technology or the Licensed Products infringe the claims of any patent,
copyright, trademark, trade secret, or other intellectua! property rights, or that the
technology license under this Agreement is invalid, Licensor shall have the right,
but not the obligation, to defend such action in its own natne and/or in the name
of Licensee. Licensee shall give to Licensor notice of any action within five days
of becoming aware of such action, and Licensee shall promptly furnish to
Licensor all information and documents related to the Licensed Technology and
the Licensed Products that are within Licensee’s possession, custody or control o
enable such defense to be conducted, Licensor shall have the right, but not the
obligation, to resolve any matter alleging infringement by Licensor or Licensee
by:

) Obtaining & Heense to the technology alleged to be infringed;

{iiY  Ceasing lo provide the Licensed Technology;

(iii)  Modifying the Licensed Technology so it is no longer infringing; or
(iv)  Terminating this Agreement.

Confidentiality and Non-Competition.
{a) Confidentiality.
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The Parties are parties to the Confidentiality and Non-Disclosure Agreement dated as of October
10, 2008 (the “Non-Disclosure Agreement™), Except as expressly modified by this Agreement,
the terms and conditions of the Non-Disclosure Agreement shall apply to information provided
by one Party to the other pursuant to the terms of this Agreement.

To the extent that the term “Proprietary Information,” as defined in the Non-Disclosure
Agreement does not include any of the following things, the term is hereby expanded to include
the following things.

All information or documentation relating 1o Licensor or the Licensee, the Licensed Technology
(including Licensor’s Collateral Improvements and Licensor's Know-How), Licensee's
Collateral Improvements and Licensee's Know-How and whether relating to competences,
prices, methods of business, business or market plans, products or services {but not including
general descriptions of products and services), customers, employees, slafistics, agreements and
contracts, market information, trademarks, trade names, designs, utility models or other
inteilectual property rights, blueprints, documents, engineering specifications, models,
manufacturing processes; and

All other information or materials, whether wryitten or oral, fanpible or intangible, that has been
marked by a Party as “confidential”, “intemal,” “non-public” or any other similar marking or
information or documentation thal is customarily regarded as identifying information as
confidential or proprietary.

Notwithstanding anything to the contrary in the Non-Disclosure Agreement, the confidentiality
restrictions set forth in the Non-Disclosure Agreement shall be perpetual and indefinite with
respect to any Proprietary Information that is a “trade sectet” as defined in the Uniform Trade
Secrets Act,

(b}  Non-Competition.

(i) Licensee shall not, and shall not permit any of its Senior Level Employees
(as defined below) to, directly or indirectly, either for itself or for any
other individual, corporation, company, partnership, joint venture, unit of
govermnment or other person or entity, other than for the direct benefit of
Licensee's own internal operations as expressly permitted by this
Agreement, conduct business in the Field using any Licensed Technology
anywhere in the world during the Term and for the period ending on the
third enniversary of the end of the Term.

{1i)  Licensee shall requirc each of its present and future Scnior Level
Employees to sign an agreement not to conduct business in the Field using
any Licensed Technology for one year from the date on which such
employee’s employment with Licensee is terminated {for whatever
reason). Such agreements shall include a statement that Licensor is an
express beneficlary of Licensee’s rights under such ngreements. Licensee
shall not be required to enforce said agreement, except that Licensee shal!
(A) assign to Licensor any rights that are necessary or useful to Licensor
in enforcing such agreements, and (B) cooperate with Licensor's
reasonable requests for information in connection with any attempt by
Licensor 10 enforce such agreements.
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(©)

(iii) Nothing in this section shall prohibit a Senior Level Employee from
working in any position for enother governmental authority, whether or
not such position involves the development, design, production,
marketing, sale and use of biogas using organic substrates as the raw
materials source,

{iv)  “Senior Level Employees” means all present and future employees who
have supervisory or administrative powers with respect 1o the Operations.

Imposition_of Confidentiality Obligations on Third Parties. Licensee will cause
each person who has supervisory or administrative powers with respect to the

Operations (whether employee, agent, contractor, or otherwise) that Licensee
permits access to the Proprietary Information (whether by access 1o the Plant or
otherwise) to enter into an agreement with Licensee that imposes confidentiality
obligations to Licensee that are at least as restrictive as the provisions of the Non-
Disclosure Agreement and of this Agreement. Additionally, such agreements
shall include a statement that Licensor is an express beneficiary of the
confidentiality obligations of each person.

Indemnification.

(®)

{b)

(¢

()

Design_ Defects.  Licensor shall require the engineering services firm which
designs the construction of the system implementing the Licensed Technology at
the Plant to obtain customary errors and omissions insurance coverage in an
amount 1o be agreed upon by the Licensor and the Licensee. Licensee shall be
named as an additional insured under such coverage. Licensor shall provide
Licensee with written evidence that the engineering services firm has obtain such
coverage.

Generally. Each Party will indemnify, defend, and hold harmiess the other Party
from and against all damages, labilities, costs, fines, and expenses (including, but
nol limited (o, reasonnble attomeys' fees) associated with any claim, suit, or
action by a third party arising out of, or related to:

(i) The indemnitor's gross negligence or willful misconduct;
(i)  The indemnitor’s acts or omissions with respect to the third party; and/or

(iit)  Any personal injury (including death) or damage to tangible properly
caused by a tort of the indemnitor (except that Licensor’s liability with
respect to the subject matter of Section 1 1{z) will be Himited to the amount
stated in Section 11{a)).

Special Provisions regarding Licensor’s lodemnification Obligations. The Parties
recognize that Licensee will have primary responsibility for conducting the
Operations and will have final authority over the safety and other aspects of the
Operations. Accordingly, the indemnification contemplated by Sections 1 1{b){ii}
and 11(b)(iii) will apply to Licensor only for Licensor’s intentional acts and
omissions.

Defense of Claims, Representation. Each indemnified Party shall promptly
furnish to the indemnifying Party all information and documents related to a claim
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which is the indemnifying Party is defending. The indemnified Party may, at its
sole cost and expense, retain separate counsel (o represent it in, but not control,
any defense or setlement of any claim controlled by the indemnifying Party
pursuant to this Agreement.

12 Dispute Resolution.

()

{b)

“Dispute” Defined” A “Dispute” includes, without limitation, any dispute,
controversy or claim of whatever nature between the Parties, including, but not
limited to, any arising out of or relating to this Agreement or the construction,
interpretation, performance, breach, terminetion, enforceability or validity thereof,
or the commercial, economic or other relationship of the Parties that has not been
resolved in the normal course of business.

Arbitration.

(i) Other than Disputes involving the validily of patents, which shalt not be
submitted for adjudication before any arbitral tribunal and, instead, shall
be subject to the exciusive jurisdiction of the Qakland County, Michigan
Circuit Courts or the Federal Distriet Court for the Eastern District of
Michigan, any Dispute shall be settled under the Commercial Arbitration
Rules and Mediation Procedures of the American Arbitration Asscciation
(the “Rules™) by one or three neutral and impartial arbitrators appointed in
accordance with said Rules. The place of arbitration shall be Oakiand
County, Michigan. The language of the arbitration shall be English.

(i) The American Arbitration Association shall determine in its sole
discretion whether any Dispute shall be scitled by one or by three
arbitrators, but the Parties will jointly recommend that the American
Association appoint a sole arbitrator if, from the Request for Arbitration
and Answer to the Request for Arbitration, the American Arbitration
Association believes that the lotal amount in dispule exclusive of interest
and costs is $100,000 or less.

{(iii}  To the extent permitied by applicable law:

{A)  The arbitration proceedings corducted under this Seclien 12(b)
shali be confidential;

(B)  Neither Party shall disclose or permit the disclosure of any
information about the evidence adduced or the documents
produced by the other Party in the arbitration proceedings or about
the exislence, contents or results of the arbitration award withowt
the prior written consent of such other Party except in the course of
s judicial, regulatory or arbitration proceeding or as may be
requested by a governmenial authority; and

{C}  Before making any disclosure permitied by Section 12[bYiHHYB),
the Party intending to make such disclosure shall give the other
Party reasonable written notice of the intended disclosure and
afford the other Party a reasonable opportunity to protect its
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{c)

interests.

(iv)  All expenses and fees of the arbitrator and expenses for hearing facilities
and other expenses of the arbitration shall be bome equally by the Parties
unless they agree otherwise or unless the arbitrator in the award assesses
such expenses against one of the Parties or allocates such expenses other
than equally between the Parties. Each Party shall bear its own counsel
fees and the expenses of its witnesses except o the extent otherwise
provided in this Agreement or by applicable law.

(v)  The decision of the arbitrator{s) will be final. The arbitrator(s) must make
written findings of facts and of law. The award of the arbitrator(s) may be
entered in, and enforced by, any court of competent jurisdiction.

Recourse to Courts. Notwithstanding anything in this Section 12 to the contrary,
either Party may seek from the Qakland County, Michigan Circuit Courts or the
Federal District Court for the Eastern District of Michigan any interim or
provisional relief before, during, and/or afier any negolistion, mediation, or
arbitration of a Dispule. Seeking and/or complying with an order of a coun
granting such interim oy provisional relief does not constitule a waiver of the
dispute resolution provisions of this Section 12 and in particular does not
constitute a waiver of the rights and obligations fo negoliate, mediste, and
arbitrate any Dispute.

13.  Teom and Termination.

(@

(b3

Term. The “Temn” of ihis Agreement shall continue until the date that is twenty
one years from and after the Original Operations Agreement Effective Date unless
earlier icrminated as provided hercin,

Temmination of Apreement.

(i Mutual Consenl. The Parties may terminale this Agreement by mutual
written consent, which consent shall describe specific arrangements with
regard to the orderly unwinding and termination of the arrangements under
this Agreement,

(i) Defauit. Either Party may terminate this Agreement by notice to the other
Party upon the material default by the other Party and the expiration of
any applicable Cure Period.

(A}  No Cure Period applies in the case of defauit where:

(I}  Thedefault, by its nature, cannot be cured by the defaulting
Party; or
(1)  The default iy under Section 10.
{B) In all cases other than those described in Section 13(b)(iD)A), the

Cure Period begins at beginning on the Business Day afler receipt
by the defaulting Party of notice of the default and continues for:
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(i)

(iv)

v)

{(vi)

') In the case of payment obligations, ten Business Days; and
(II)  Inthe case of all other defaults, the longer of:
(e)  Twenty Business Days, or

(b}  The actual time required to remedy the default,
provided that the defaulting Party commences cure
within five Business Days afier receiving notice of
default, notifies the aggreved Party of the
defaulting Party’s intention to cure, and diligently
and continuously pursues cure to completion.

40 CFR 503 Biosolids

(A) Licensee may terminate this Agreement in the event that the
Biogas Plant fails to produce a 40 CFR 503 Class B biosolids
product that meets minimum regulatory requirements for land
application.  Licensee may not tlerminate this Agreement if
contaminants within the biosolids are a result of influent conditions
of the WPC facility which can only be controlled by the Licensee,

Failure to Perform Improvements

(Ay  The establishment of an Electrical Generation Plani, as described
above, shall be completed within one (1) year of the execution of
this agrecment,

{B)  Failure to perform the improvements noted above shall not be
defined as a breach of the agreement or the Licensor in default in
the evenl that the Licensor is unable 1o oblain the necessary
regulatory approvais to install and or financing o fund the
improvements. If the improvemenis are not installed in accordance
with Section 13 B (iv) (A}, the Service Fee shall be reduced.
Licensee and Licensor shall re-negotiate the Service Fee until such
time that Licensor installs the improvements, and genecrates
electricity. At the time that the improvements are installed, the
Service Fee will return and be calculated s defined in Section 7
with the appropriate inflationary muhipliers,

Enginecering Services

{A)  Licensece may terminate this Agreement in the event that the
Licensor fails to provide services as provided in Seclion 4 {1}.

Replacement Technology.

{A)} Licensee may lerminate this Agreement at any time after the tenth
anniversary of the Electrical Generation Plant acceptance date by
notice to Licensor if other technology becomes available which the
Licensez reasomably belicves (based on pror full-scale
performance of such techinology at other locations) would increase
the energy savings in the sludge handling at the Plant by more than
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{c

(d}

(e)

the twice the Service Fee,

{B)  The termination would be effective 180 days following Licensee’s
delivery of the notice of intent to tenminate the Agreement. During
that time the Licensor may propose process improvements to
provide comparable savings and a plan for corrective action.

{C) If Licensor timely delivers such process improvement plan, then
the Licensee will postpone the termination of this Agreement for a
mutually agreeable time period, not to exceed 200 days, during
which the Licensor will have the opportunity to demonstrate the
efficacy of its improvements. The Licensee will then determine, in
its reasonable judgment, whether such process improvement plan
would actually provide savings equal to or exceeding that of the
proposed new technology. I the projected savings are deemed
equal 10 or exceeding that of the proposed new technology, then
the Licensee’s termination of this Agreement shall be rescinded. If
the Licensee deems the projected savings 1o be less than that of the
proposed new lechnology, and the Licensee still wishes to
terminale, then the termination of this Agreement shall become
effective within 30 days of the final determination.

Termination_of License. Licensor may terminate the License (without the
necessity of tenminating this Agreement) under any circumstances under which
Section 13(bYii} permits Licensor to terminate this Agreement,

Non-Exclusive Remedy. This right of termination of this Agreement and/or the
License is in addition to all other rights of the agprieved Party, whether at law or
equity.

Effeet of Termination: License: Survival.

(i) License.

{A})  Termination for Licensee Breach or for Replacement Technology.
If this Agreement or the License terminates in connection with a
default or breach by Licensee or pursuant to Section 12(b){iy), the
License will immediately terminate and Licensee will immediately
cease using all Licensed Technology and return to Licensor all of
Licensee's Proprictary Information and all other tangible materials
including any Licensed Technology. Termination Other than for
Licenses Breach. [ this Agreement terminates for any rcason
other than Licensee’s breach or default:

£} The License will continue perpetually; and

(1)  Subject to the provisions of Section 10(b), Licensee may
use the Licensed Technology as it sees fit, except that
Licensee may not use any Major Improvement other than
for its own internal benefit in its own Operations.

{iiy  Survival
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(A}  Any payment obligation tha! accrued prior to the termination of
this Agreement will survive the termination of this Agreement for
any reason.

14, DISCLAIMER OF REPRESENTATIONS AND WaARRANTIES, Licensor disclaims any express or

implied representations or warranties with respect to the Licensed Technology and atl
goads, services, and/or software under this Agreement. Licensor makes no warranty
against interference with Licensee’s enjoyment of the Licensed Technology or goods,
services, or software, against infringement, or of fitness for any particular purpose or of
merchantability.

i5. LIMITATION OF LIABILITY.

(a}

(1)

{)

Neither Party shatl have liability with respect to its obligations under this
Agreement for incidental, consequential, exemiplary, special, punilive, or other
damages, even if the Party has been advised of the possibility of such damages;
and

The liability of one Party to the other under this Agreement shall be limited 1o
10% of the aggregate amount of fees payable by the aggrieved Party to breaching
Party, provided that if such liability arises in the first year of the Term, liability
shall be limited to 10% of the aggregate amount of fees that would have accrued
during the first full year of the Term assuming full performance by each party of
alf of its obligations under this Agreement during that period.

The limitations contained in Sections 15(a) and 15(b) shall not apply in any of the
following cases.

0 Breach of a confidentiality obligation under this Agreement or any other
agreement between the Parties;

(i)  Misappropriation or infringement by a Party of the intellectual property
rights of the other Panty;

(i) A Parly’s gross negligence or williud misconduct;

{iv) A Party’s intentional tort;

(v} A Party’s obligation to indemnify the other Party; or
{vi} A claim by Licensor for payments due under Section 5.

16, Miscellaneous.

()

Notice. Any notice required or permitied to be given under this Agreement must
be in writing and will be deemed effective {i} if given by personal delivery, upon
such personal delivery, or {ii) if given by nationally-recognized courier or mail
service (in either case that has real-time or near-real-lime tracking) or by certified
mail, at the time that the notice is delivered to the receiver’s premises according
ta the tracking records of the couricr or mail service or confirmation of receipt of
certified mail, The addresses for notice for each Party are those in the preamble
to this Agreement. A Parly may change Hs address for natice by notice o the
other Party.
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(&)

ity

(g)

(h)

G)

(k)

H

ale ights to Licens In the event that the Licensor chooses to sell the
rights of this Agreement, the Licensee may purchase the rights from the Licensor
for three (3) times the current yearly Service Fee rate. Payment 1o the Licensor
for Licensor's rights of the contract shall be made over a three (3) year period of
equal monthly payments.

Severability. If any provision of this Agreement is invalid under any applicable
statute or rule of law, it is 1o that extent to be deemed omiited, and the balance of
this Agreement shall remain enforceable,

Counterparts. This Agreement may be executed in one or more counterparts
(including by facsimile transmission or electronic copy). The exchange of copies
of this Agreement and of signature pages by facsimile transmission or e-mail shall
constitute effective execution and delivery of this Agreement as to the Parties.

Dmafiing Party. No rule of law that requires that any part of the Agreement be
construed against the party drafling the language will be used in interpreting this
Agreement.

Disclaimer_of Partnership, Etc. The parties do not intend, and this Agreement
shall not be construed to create a parinership, association, joint venture, agency,
or any other relationship other than a contract between independent parties.

Approvals and Similar Actions. Where agreement, approval, acceptance, consent,
or similar action by either Party is required by any provision of this Agreement,
such action shall not be unreasonably withheld, delayed, or conditioned.

Applicable Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Michigan without regard for conflict of
law rales. Any claim, dispute, or cause of action arising out of, or related lo, this
Agreement that may be brought in a court may be brought only in the courts of
the State of Michigan sitting in Oakland County, Michigan or in the United States
District Court for the Fastern Diswrict of Michigan. Each of the Parties
ircevocably consents to the jurisdiction of, and venue in, such courts.

Insurance/Worker's Compensation, The Licensor or any subcontractor under the
direction of the Licensor shall not commence work under this contract until e has
procured and provided evidence of the insurance required under this section. AR
coverage shall be obtained from insurance companies licensed and authorized lo
do business in the State of Michigan unless otherwise approved by the City’s Risk
Manager. Policies shall be reviewed by the City’s Risk Manager for
completeness and limits of coverage. All coverage shall be with insurance
carriers acceptable to the City of Flint. Contractor shall maintain the following
insurance coverage for the duration of the contract,

Commercial General Liability coverage of not less than one million dollars
{$1,000,000) combined single limit with the City of Flint, and including all
elected and appointed officials, all employees and volunteers, all boards,
commissions and/or authorities and their board members, employees and
volunteers, named as “Additional Insureds.” This coverage shall be written on an
1SC occurrence basis form and shall include: Bodily Injury, Personal Injury,
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{m)

()

(o)

Property Damage, Contractual Liability, Products and Completed Operations,
[ndependent Contractors; Bread Ferm Commercial General Liability
Endorsement. This coverage shall be primary to the Additioral Insureds, and not
contributing with any other insurance or similar protection available to the
Additional Insureds, whether said other available coverage be primary,
contributing, or excess per Exhibit F.

Workers Compensation Insurance in accordance with Michigan statutory
requirements, including Employers Liability coverage.

Commercial Automobile Insurance in the amount of not less than $1,000,000
cornbined single limit per accident with the City of Flint, and including all elected
and appointed officials, all employees and volunteers, all boards, commissions
and/or authorities and their board members, employees and volunteers, named as
“Additional Insureds.” This coverage shall be written on ISC business auto forms
covering Automobile Liability, code “any aute,”

Professional Liability - Errors and Omissions. All projecis invelving the use of
Architects, civif engineers, landscape design specialists, and other professional
services must provide the City of Flint with evidence of Professional Liability
coverage in an amourt not less than one million dollars (81,000,000). Evidence
of this coverage must be provided for a minimum of three years after project
completion. Any deductibles or self-insured retention must be declared to and
approved by the City. In addition, the total dollar value of all claims paid out on
the policy shall be declared. At the option of the City, either the insurer shall
reduce or eliminate such deductibles or self-insured retention with respect to the
Cily, its officials, employces, agents and volunteers; or Contracior shall procure a
bond guaranteeing payment of losses and related investigation, claim,
administration, and defense expenses.

Licensor shall furnish the City with two certificales of insurance for all coverage
requested with original endorsements for those policies requiring the Additional
Insureds, Licensor must provide, upon request, certified copies of all insurance
policies. If any of the above polices are due to expire during the term of this
contract, Licensor shatl deliver renewal certificates and copies of the new policies
1o the City of Flint at least ten days prior 10 the expiration date. Licensor shall
cnsure that all subcontractors utilized ebtain and maintain all insurance coverage
required by this provision.

Amendment and Modification. No amendment or modification of this Agreement
will have any force or effect unless in writing and signed by the Party against
whom enforcement is sought.

Enlire Agreement.  This Agreement embodies the entire agreement and
understanding of the Parties with respect to its subject matter and this Apreement
supersedes all prior discussions, agreements, and undertakings between the
Partics with regard to the subject matier of this Agreement,

Pape 180f 19
Contrac: 09118, Change Grder 3
Biolorks Energy (Swedish Biogas), LLC - Operational Agreement



The Parties have executed this Operating Agreement as of the Effective Date.

BIOWORKS ENERGY, LLC

Chad L. Antle, Chief Execufive O fficer H A itness
Date: g/%’/ o

CITY OF FLINT, » Michigan Municipal Corp.

Emergency Manﬁgea' Date: 3/34)/35%
A {

APPROVED AS TO FORM:

Peter M. Bade

Chief Legal Tﬁcer
Date: ! S’ .
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RESOLUTION STAFF REVIEW

May 7, 2019

Agenda Item Title:

Resolution to Approve the Memorandum of Understanding Between the City of Flint and
Bioworks Energy, LLC

Submitted By:
Law Department

Summary of Proposed Action:

Approve Memorandum of Understanding Between the City of Flint and Bioworks
Energy, LLC as part of the Operating Agreement that has been effective since 2009.

Financial Implications:

The City will receive increased tipping fee revenues. ( M mf W W)

Other Implications:

Electrical power production, and an increase in local economic development.

Staff Recommendation:

et \,9‘6&%% ﬁl’%a
Staff Person: . {‘”_,.

Whitney Fra21 r-Jenkins

boma
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SUBMISSIONNO.
PRESENTED: & — 3L~ /9

ADOPTED:

BY THE CITY ADMINISTRATOR:

RESOLUTION CONFIRMING THE CITY OF FLINT’S SUPPORT OF THE LOCAL
BRIDGE PROGRAM FUNDING APPLICATIONS SUBMITTED TO THE
MICHIGAN DEPARTMENT OF TRANSPORTATION

The Michigan Department of Transportation allocates project funds to local governments 1o repair or
rehabilitate bridges that are in pressing need of repair or new design to meet motorists’ needs under the Local
Bridge Program; and

The City of Flint will be submitting applications to MDOT which request that the following bridge
projects be considered for funding under the FY22 Local Bridge Program: West Second Street bridge over
Swartz Creek; and

In order for the aforementioned bridge projects to be eligible for funding under the local Bridge
Program the City of Flint must communicate our commitment to the proposed projects and ability to fund 5%
local share of construction costs if the City is awarded funding for the projects under the Local Bridge
Program; and

The Department of Transportation is requesting this resolution be adopted 1o confirm the City’s
commitment to the proposed bridge projects and ability to finance the 5% local share of construction costs
from funding available in the 202 Major Street Fund if the City is awarded funding for the proposed bridge
projects; and

IT IS RESOLVED, that this resolution is hereby adopted to confirm the City’s commitment to the
proposed bridge projects and the ability to ﬁnance the 5% local share of construction costs from funding
available in the 202 Major Street Fund if the ( y is awarded funding for the proposed bridge projects.

TO FINANCE:

L]

APPROVED

\,f

Tamar A. Lewis
Deputy Financial Birector

Steve Branch, City Administrator

2019-KRN



RESOLUTION STAFF REVIEW

DATE: May 3, 2019

Agenda Item Title: RESOLUTION CONFIRMING THE CITY OF FLINT'S SUPPORT OF THE
LOCAL BRIDGE PROGRAM FUNDING APPLICATIONS SUBMITTED TO THE MICHIGAN
DEPARTMENT OF TRANSPORTATION

Prepared By: Kathryn Neumann for Betty Wideman

Background/Summary of Proposed Action: Once a year, the Michigan Department of
Transportation allocates project funds to local governments to repair or rehabilitate bridges that are
in pressing need of repair or new design. The City of Flint is submitting an application to
rehabilitate the replace bridges on W. Second Street that meets that criteria.

Financial Implications: If awarded bridge funds, the City of Flint must pay the 5% local share of
construction costs. This funding will come from the 202 major street fund. However, this
resolution is only for the support of submitting applications.

Budgeted Expenditure? Yes [ ] No[ ]  Please explain if no:

Account No.: None

Other Implications (i.c., collective bargaining): None

Staff Recommendation: Recommend Approval

Staff Person:

‘Betty Wideman, Transportation Division Manager



