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SECOND AMENDED CLASS ACTION COMPLAINT

Plaintiffs Jennifer Mason, Carl Rogers II, Teresa Springer, Jeffrey DuShane, Deborah
Culver, Dr. Tristin Hassell, Adam Dill, and David Yeoman (collectively, “Plaintiffs” or “Plaintiff
Class Representatives™), on behalf of themselves and all other similarly-situated (the “Class” or
“Class Members” as defined below), upon personal knowledge as to the facts pertaining to
themselves, upon information and belief as to all other matters, and based upon the investigation
of counsel, bring this Second Amended Complaint for damages against Defendants Lockwood,
Andrews & Newnam, P.C., Lockwood, Andrews & Newnam, Inc., Leo A. Daly Company, Rowe
Professional Services Company f/k/a Rowe Engineering, Inc., Veolia Water North America
Operating Services, LLC, Veolia North America, LL.C, Veolia North America, Inc., and Veolia
Environmental S.A., based on the following allegations.

PARTIES, JURISDICTION AND VENUE

1. This lawsuit is brought as a proposed class action against Defendants for
professional negligence in connection with their participation in the plan to use water drawn from
the Flint River via the Flint Water Treatment Plant (“F WTP”) as the primary source of drinking

water for the City of Flint, Michigan (“Flint”). As a direct and proximate result of Defendants’




breaches, the residents of Flint, from April 25, 2014 to the present, have experienced and will
continue to experience serious personal injury and property damage.

2. Plaintiff Jennifer Mason is married and the mother of two children. At all relevant
times, Ms. Mason was a resident and citizen of the State of Michigan, a resident and citizen of the
City of Flint, and resided in a single family home located on Maxine Street in Flint, Michigan.
Ms. Mason has suffered damages as a direct and proximate result of Defendants’ conduct described
herein.

3. Plaintiff Carl Rogers Il is single. At all relevant times, Mr. Rogers was a resident
and citizen of the State of Michigan, a resident and citizen of the City of Flint, and resided in a
single family home on Indiana Avenue in Flint, Michigan. Mr. Rogers also owned other real
properties locafed in Flint, Michigan. Mr. Rogers has suffered damages as a direct and proximate
result of Defendants’ conduct described herein.

4, Plaintiff Teresa Springer is the mother of three children. At all relevant times, Ms.
Springer was a resident and citizen of the State of Michigan, a resident and citizen of the City of
Flint, and resided in a single family home on Winthrop Boulevard in Flint, Michigan. Ms. Springer
has suffered damages as a direct and proximate result of Defendants’ conduct described herein

5. Plaintiff Jeffrey DuShane is married. At all relevant times, Mr. DuShane was a
resident and citizen of the State of Michigan, a resident and citizen of the City of Flint, and resided
in a single family home on Burroughs Avenue in Flint, Michigan. Mr. DuShane has suffered
damages as a direct and proximate result of Defendants’ conduct described herein.

6. Plaintiff Deborah Culver is a widow, mother, and grandmother. At all relevant

times, Ms. Culver was a resident and citizen of the State of Michigan, a resident and citizen of the




City of Flint, and resided in a single family home on Maxine Street in Flint, Michigan. Ms. Culver
has suffered damages as a direct and proximate result of Defendants’ conduct described herein

7. Plaintiff Dr. Tristin Hassell is married and the father of one child. At all relevant
times, Dr. Hassell was a resident and citizen of the State of Michigan, a resident and citizen of the
City of Flint, and resided in a single family home on Kensington Avenue in Flint, Michigan. Dr.
Hassell has suffered damages as a direct and proximate result of Defendants’ conduct described
herein.

8. Plaintiff Adam Dill is single. At all relevant times, Mr. Dill was a resident and
citizen of the State of Michigan, resident and citizen of the City of Flint, and resided in a single
family home on Blanchard Avenue in Flint, Michigan. Mr. Dill has suffered damages as a direct
and proximate result of Defendants’ conduct described herein.

0. Plaintiff David Yeoman is married and the father of two children. At all relevant
times, Mr. Yeoman was a resident and citizen of the State of Michigan, resident and citizen of the
City of Flint, and resided with his family in a single family home on Oklahoma Avenue in Flint,
Michigan. Mr. Yeoman also owned other real properties located in Flint, Michigan. Mr. Yeoman
has suffered damages as a direct and proximate result of Defendants’ conduct described herein.

10. Plaintiffs’ representatives, at all relevant times, were residents and citizens of the
State of Michigan and residents and citizens of Flint who, as individuals, parents of minors and as
property owners, have been and continue to be exposed to highly dangerous conditions created
and caused by Defendants’ negligent administration of a plan to place the Flint Water Treatment
Plant (“FWTP?) into full-time operation for drawing water from the Flint River.

11. Lockwood, Andrews & Newnam, P.C. (“LAN PC”) is a Michigan professional

corporation with its principal place of business located at 1311 S. Linden Road, Suite B, Flint,




Michigan 48532. At that location, LAN PC held itself out to the world as a Leo A. Daly Company.
Upon information and belief, LAN PC was incorporated in 2008 by LAN Inc. after it was retained
to conduct studies and reports of a new water supply that was being developed for Flint, Genesee
County, Lapeer County and Sanilac County. Upon further information and belief, the vast majority
of the services provided by LAN PC, at all relevant times, were conducted at LAN Inc.’s Chicago,
Illinois location.

12. Lockwood, Andrews & Newnam, Inc. (“LAN Inc.”) is a Texas corporation with its
principal place of business in Houston, Texas. At all relevant times, LAN Inc. conducted business
in Genesee County, Michigan through LAN PC. Pursuant to its website, LAN Inc.’s Michigan
office is located at 1311 S. Linden Road, Suite B, Flint, Michigan 48532. LAN Inc. is a full-
service consulting firm offering planning, engineering and program management services,
including civil infrastructure engineering and municipal water treatment and design.

13. Leo A. Daly Company (“LAD”) is a Nebraska corporation with its principal place
of business in Omaha, Nebraska. Per its website, LAD’s “services are extended through [LAN
Inc.].” LAD is an international architecture/engineering firm, with nearly 800 professionals in 31
offices worldwide and projects in more than 87 countries and all 50 U.S. states. Upon information
and belief, LAD is the parent company to LAN Inc. and LAN P.C.

14, LAN P.C., LAN Inc., and LAD are referred to collectively herein as “LAN.”

15.  LAN performed professional engineering services and/or engaged in other conduct
in Flint from 2011 through 2016. LAN holds itself out as “a full-service consulting firm offering
planning, engineering and program management services” with “firsthand knowledge of the Flint

Water Treatment Plant” and its operations.




16. LAN maintains an office in Flint, Michigan, regularly conducts business in
Michigan, and has committed torts in Michigan.

17. Rowe Professional Services Company f/k/a Rowe Engineering, Inc. (“Rowe”) is a
Michigan corporation with its principal place of business in Flint Michigan. Per its website, Rowe
“has grown to be a leading professional consulting firm, driving infrastructure and development
projects for our public, private, governmental, tribal, and not-for-profit client.” Its services include
civil engineering, surveying, aerial photography and mapping, landscape architecture, planning,
and land development.

18. Veolia North America, LLC (“Veolia LLC”) is a Delaware limited liability
company with its principal place of business in Chicago, Illinois. Veolia LLC designs and provides
water, waste and energy management solutions to communities and industries across the country.

19. Veolia North America, Inc. (“Veolia Inc.”) is a Delaware corporation with its
principal place of business in Indiana. Per its website, Veolia Inc. “blend[s] skills in operations,
engineering and technology with innovative business models, offering a complete range of
environmental solutions to meet the challenges of cities, governments, campuses, businesses, and
industries.”

20.  Veolia Water North America Operating Services, LLC (“Veolia Water”) is a
Delaware limited liability company with its principal place of business in Westland, Michigan.
Per its website, Veolia Water provides turn-key industrial cleaning and maintenance services.

21. Veolia Environmental S.A. (“Veolia S.A.”) is a French transnational corporation
with its principal place of business in Paris, France. Veolia S.A. is a leading global provider of
environmental management services, which include the supply of water, the treatment and recover

of municipal or industrial effluent, waste collection, processing and recycling, the supply of




heating and cooling services and the optimization of industrial processes. Upon information and
belief, Veolia S.A. is the parent corporation of Veolia N.A.

22. Veolia LLC, Veolia Inc., Veolia Water and Veolia S.A. are referred to collectively
herein as “Veolia.”

23. Veolia performed professional engineering services and/or engaged in other
conduct in Flint in 2015. Veolia holds itself out as a “leading water services provider in [the]
North American market, with more projects, operations, resources, expertise and demonstrated
success than any other services provider.”

24.  Veolia maintains multiple offices in Michigan, regularly conducts business in
Michigan, and the acts alleged herein were committed in Michigan.

25. The amount in dispute is in excess of $25,000.00, exclusive of costs and attorney
fees, and all of the parties have, upon information and belief, either resided or transacted business
in Genesee County, Michigan, at all times relevant herein such that jurisdiction and venue are
properly with this Court.

CLASS ALLEGATIONS

26.  This action is brought by the named Plaintiffs on behalf of the Class who have been
and continue to be exposed to highly dangerous conditions created and caused by Defendants’
negligent and/or reckless administration of a plan to place the FWTP into full-time operation using
the Flint River as the primary water source, and reckless disregard of the safety and health of the
citizens of Flint as well as its own professional duties and obligations.

27.  The number of injured individuals who have been exposed to and injured by the

highly dangerous conditions (described more thoroughly throughout this pleading) is in the tens




of thousands. The number of Class Members is sufficiently numerous to make class action the
most practical method for Plaintiffs to secure redress for injuries sustained by the Class Members.

28.  There are questions of law and fact raised by the claims set forth herein that are
common to, and typical of, those raised by the Class Members that Plaintiffs seek to represent.

29.  Theviolations of law and resulting harms alleged by the named Plaintiffs are typical
of the legal violations and harms suffered by all Class Members.

30.  Plaintiff Class Representatives will fairly and adequately protect the interests of the
Plaintiff Class Members. Plaintiffs’ counsel are unaware of any conflicts of interest between the
Plaintiff Class Representatives and absent Class Members with respect to the matters at issue in
this litigation; the Plaintiff Class Representatives will vigorously prosecute the suit on behalf of
the entire Class; and the Plaintiffs are represented by experienced counsel.

31.  Plaintiffs are represented by attorneys with substantial experience and expertise in
class action and complex litigation involving engineering firms and the duty of care.

32.  Plaintiffs’ attorneys have identified and thoroughly investigated all claims in this
action, and have committed sufficient resources to represent the Class.

33.  The maintenance of the action as a class action will be superior to other available
methods of adjudication and will promote the convenient administration of justice. Moreover, the
prosecution of separate actions by individual members of the Class could result in inconsistent or
varying adjudications with respect to individual members of the Class.

34.  Defendants has acted or failed to act on grounds generally applicable to all
Plaintiffs, necessitating legal relief for the Class, including but not limited to an award of damages

to fully compensate the Class for all of the damages it has sustained past, present and future.




GENERAL ALLEGATIONS

35.  Flint, Michigan is located along the Flint River, approximately 60 miles northwest
of Detroit. Flint sits in Genesee County and is the largest city in that county. According to the
2010 census, Flint is home to 102,434 residents, 27.3% (approximately 28,000) of whom are under
18 years of age, and 8% (approximately 8,000) of whom are under 5 years of age. More than half
of Flint’s residents are African American. There are more than 50,000 housing units in Flint,
Michigan, and approximately 55% of those units are owner-occupied. According to the most
recent census, 41.6% of Flint’s citizens live at or below the poverty level. The median household
income in Flint is just $24,679.

36.  Like the residents of any American city, residents of Flint rely on a steady supply
of safe and clean water to go about their daily lives. Flint also has commercial and other non-
residential properties whose owners rely upon clean and safe water.

37.  The FWTP was constructed in 1917 to draw water from the Flint River as the source
of Flint’s drinking water for approximately 50 years until 1964.

38.  As early as 1964, the US Geological Survey noted high levels of chloride in the
Flint River. Due to the concerns regarding the adequacy of the Flint River to provide safe drinking
water, Flint evaluated alternatives for a new water supply. From 1964 to 2014, Flint water users
received their water from Lake Huron via the Detroit Water and Sewerage Department (“DWSD”).
During this 50-year span, the Flint water users enjoyed safe, clean, fresh water in their homes,
businesses, hospitals and other places of public services. However, since approximately the 1990s,

Flint and other local governmental entities had growing concerns over the cost of the DWSD water

supply.




39.  Amidst these growing concerns, Flint and the other local governmental entities,
which included Genesee County, Lapeer County and Sanilac County, commissioned studies for
alternative water supplies. These studies were completed in 1992.

40. A 2001 report by the Department of Natural Resources noted that certain businesses
along the Flint River had permits to discharge runoff from industrial and mining activities as well
as petroleum and gasoline cleanups.

41.  In 2004, a technical assessment of the Flint River raised concerns about using the
river as a source of drinking water. One of the key points from the technical assessment, entitled
“Source Water Assessment Report for the City of Flint Water Supply — Flint River Emergency
Intake,” prepared by the U.S. Geological Survey, the Michigan Department of Environmental
Quality (“MDEQ”) and the Flint Water Utilities Department, was that the Flint River was a highly
sensitive drinking water source that was susceptible to contamination.

42.  The Flint City Charter requires that Flint have somebody serving in the capacity of
City Engineer. In order to receive State and Federal funding for projects, it is mandatory for Flint
to have a City Engineer to certify and submit required documentation.

43.  Flint issued a notice of Solicitation of Qualifications to secure a professional
engineering firm to provide services as Flint’s contracted City Engineer, bid proposal number 326.
Rowe submitted a bid to provide said services.

44.  In2007, Rowe was awarded the bid to provide professional engineering services as
City Engineer for a five year period. Rowe provided those services to Flint under City Contract
07-103 under the broad categories of engineering, surveying, and project management /

administration (both design and construction) and technical assistance.




45.  Flint and the local governmental entities again commissioned studies for alternative
water supplies that were completed in 2006 and 2009.

46.  The 2009 study, prepared by Rowe, LAN and others, evaluated two alternatives for
water supply — continue to purchase from DWSD or construct a new pipeline (later known as the
Karegnondi Water Authority pipeline) from Lake Huron.

47.  In2011, Flint’s finances reached a critical place: an audit estimated a $25 million
deﬁéit overall ahd Flint’s water supply fund showed a $9 million deficit.

48.  In 2011, Governor Snyder declared Flint to be in a financial emergency, and Flint
entered receivership, with responsibility for governance of Flint and operation of its utilities and
other services, including its water supply, under the direction of Emergency City Managers who
were appointed by the Governor and employed by the State of Michigan.

49.  Alsoin 2011, Flint government officials commissioned a study (or studies) by LAN
and Rowe to determine if the Flint River could be safely used by the city as the primary source of
drinking water. One of those studies, entitled “Analysis of the Flint River as a Permanent Water
Supply for the City of Flint” (the “2011 Report™), which bore LAN’s and Rowe’s respective logos,
was published in July of 2011.

50.  The 2011 Report stated that chemically treating Flint River water on a continuous
basis would be a challenge and more expensive than chemically treating lake water. It concluded
that “water from the river can be treated to meet current regulations; however, additional treatment
will be required than for Lake Huron Water . . .. Although water from the river can be treated to
meet regulatory requirements, aesthetics of the finished water will be different than that from Lake
Huron.” The study further concluded that such treatments to Flint River water could be done if

improvements were made to the FWTP. However, if used as a water supply, the study noted that
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“a source water protection management plan should be developed to . . . identify potential sources
of contamination . . . .”

51. LAN also prepared an additional analysis, attached to the 2011 Report as an
appendix, which detailed over $69 million in improvements that would have to be made to bring
the FWTP up to current standards. This additional analysis specifically projected costs for
corrosion control chemicals that would be required to ensure the safety of water to be drawn from
the Flint River.

52.  InDecember of 2012, during a meeting with the State of Michigan Treasury, Flint
rejected the Flint River as a source because of the comparatively high costs of preparing the FWTP
to treat water drawn from the Flint River to applicable standards.

53.  InJanuary 0of2012, Flint Emergency Manager Jerry Ambrose executed a resolution
authorizing Flint to enter into Change Order No. 9, which would extend Rowe’s contract as City
Engineer from January 1, 2012 to June 30, 2013.

54.  In early 2013, Flint Emergency Manager Ed Kurtz (who was appointed to that
position in or around August of 2012) signed an agreement to switch Flint’s primary drinking
water source from the DWSD to the newly formed Karegnondi Water Authority (“KWA?”), which
was scheduled to become operational sometime in 2016. Upon information and belief, Flint
assumed it would continue to purchase its water from DWSD until the KWA pipeline became
operational in 2016.

55. DWSD protested Flint joining the KWA, and attempted to convince Flint to
reconsider switching over to the KWA and continue purchasing its water from the DWSD. Flint
declined. In April of 2013, DWSD gave Flint notice that their long-standing water agreement

would terminate in April of 2014.
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56. On June 10, 2013, LAN submitted a proposal to Flint for upgrading the FWTP
entitled “Flint Water Treatment Plant Rehabilitation — Phase II.” The proposal was to make
‘_‘improvements ... intended to help the City operate[] the plant on a full time basis using the Flint
River.” The proposal was signed by J. Warren Green, Professional Engineer (Project Director)
and Samir F. Matta, Professional Engineer (Senior Project Manager).

57.  LAN claimed in its proposal that its “staff has the knowledge, expertise and the
technical professionals to handle all aspects of the projects. Our staff has firsthand knowledge of
the [FWTP]....”

58. The proposal included the following relevant sections:

a. A “Scope of Services” section that stated the “project involves the
evaluation and upgrade of the Flint Water Plant to provide continuous water

supply service to the City of Flint (Flint) and its customers.” The upgrades
and improvements would allow the use of the Flint River as a water supply.

b. A “Standards of Performance” section where LAN “agree[d] to exercise
independent judgment and to perform its duties under this contract in
accordance with sound professional practices.” As part of the proposal, it
was understood that Flint was relying upon the professional reputation,
experience, certification, and ability of LAN.

59.  Onor about June 26, 2013, Mr. Kurtz signed a resolution authorizing Flint to enter
into a professional services contract with LAN for the administration of placing the FWTP into
full-time operational use, which would draw water from the Flint River as its primary source of
water until the completion of the KWA.

60.  Flint formally retained LAN as the design engineer for improvements and upgrades
to the FWTP, which would ultimately enable the FWTP to operate full-time and provide proper
treatment to the water drawn from the Flint River. Stated differently, LAN was hired to prepare
the FWTP for the treatment of new water soui‘ces, including both the Flint River and the KWA

pipeline.
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61.  From July of 2013 through April of 2014, LAN provided its professional services,
but failed to meet its duty of care and competence. LAN was responsible for providing engineering
services to make Flint’s inactive water treatment plant sufficient to treat water from each of its
new sources. Its actions facilitated the transfer of Flint’s water source to river water without proper
corrosion control treatment, which was necessary to protect against the poisoning of thousands of
Flint residents and damaging thousands of Flint homes, including those owned by Plaintiffs.

62.  According to the Environmental Protection Agency (“EPA™), “it is critical that
public water systems, in conjunction with their primary agencies and, if necessary, outside
technical consultants, evaluate and address potential impacts resulting from treatment and/or
source water changes.” Various factors specific to individual water sources necessitate different
treatments, including but not limited to the use of chemical additives. But LAN did not require
water quality standards to be set for the Flint River water that would be delivered to Flint’s
residents and property. Further, LAN did not require corrosion control to ensure that corrosive
water was not delivered throughout Flint’s aging water system.

63. LAN, as Flint’s independent and regulatory Michigan Licensed Professional
Engineer, and Rowe, as City Engineer, had a duty to recognize the need for corrosion control and
to ensure that it be implemented, even if that treatment exceeded regulatory minimums.

64.  Rowe had a duty to ensure that the standards it and LAN articulated in the 2011
Report and other requirements of the applicable standards of care were being adhered to by LAN
and, later, Veolia.

65.  Upon information and belief, there were no bids submitted by LAN or any other
firm for this work, nor were any other firms considered for this work. The contract was awarded

without competitive bidding.
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66. On June 29, 2013, LAN met with representatives of Flint, representatives of the

Genesee County Drain Commissioners Office and the MDEQ to discuss:

a.

b.

c.

f.

Using the Flint River as a water source;

The ability to perform the necessary upgrades to the FWTP;
The ability to perform quality control;

The ability for Flint to provide water to Genesee County;
The ability to meet an April or May 2014 timeline; and

Developing a cost analysis.

67.  According to incomplete meeting minutes, “the conversation was guided with focus

on engineering, regulatory, and quality aspects . . .” of the items previously referenced, and the

following determinations were made:

a.

b.

The Flint River would be more difficult to treat, but was viable as a source;

It was possible to engineer and construct the upgrades needed for the
treatment process;

It was possible to perform quality control “with support from LAN
engineering which works with several water systems around the state,
quality control could be addressed[;]”

FWTP did not have the capacity to treat and distribute sufficient water to
meet the needs of Flint and Genesee County;

There were many obstacles to overcome, but completion by the April or
May 2014 timeline was reachable; and

The next steps were for LAN to present Flint with a proposal that would
include engineering, procurement, and construction needs for the project
along with cost estimates.

68.  Upgrading the FWTP would have its challenges. Since 1965, the FWTP served as

a secondary and backup water supply system to the DWSD. Typically, a secondary supply for a

public water system is expected to be needed only during emergency situations, and is normally

designed for short term operation such as providing the average daily demand for only a few days.
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69.  Upon information and belief, the FWTP was previously upgraded in or around 2004
in order to allow it to operate for an extended short-term period (i.e., approximately 6 weeks)
because of a perceived high risk that the DWSD supply would fail and remain out of service for
an extended duration.

70.  Dueto the aforementioned 2013 agreement, the FWTP needed to be upgraded again
to operate on a full-time basis, otherwise it would be unable to provide the citizens of Flint with
sufficient quantities of water.

71.  In September of 2013, Rowe was re-hired by Flint for professional services for the
2014 fiscal year, wherein Rowe would continue to serve as City Engineer.

72. In April of 2014, LAN, Flint and DEQ officials addressed and discussed
optimization for lead, and they decided that having more data was advisable before implementing
an optimization method.

73. LAN knew, if not recommended, that the FWTP would begin drawing water from
the Flint River later that month that would not be treated with anti-corrosive measures.

74.  The improvement and upgrade plans to the FWTP were approved by MDEQ in
April of 2014 pursuant to plans and specifications signed and sealed by LAN.

75. On March 7, 2014, DWSD was told: “[t]he Flint Water Treatment Plant will be
fully operational and capable of treating Flint River water prior to the date of termination . . . there
will be no need to . . . purchas[e] water to serve [Flint] after April 17, 2014.”

76.  Between April 16, 2014 and April 25, 2014, numerous state and city employees
expressed discomfort with the switch. One wrote that he was “expecting changes to our Water
Quality Monitoring parameters, and . . . our lead & copper monitoring plan . . .. Any information

would be appreciated, because it looks as if we will be starting the plant up tomorrow and we are
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being pushed to start distributing water as soon as possible.” Another employee stated that he
would “need time to adequately train . . . staff . . . update our monitoring plans before [the
transition].” Despite these concerns, the plans proceeded forward.

77.  Onorabout April 25, 2014, Flint formally ceased obtaining water from the DWSD
and began drawing water from the Flint River through the FWTP.

78.  Since LAN was involved in determining whether the Flint River could be safely
used as a water source, it knew or should have known that, without proper anti-corrosive treatment,
drawing water from the Flint River and using it as the primary source of drinking water would
create a condition dangerous to the health and welfare of the community.

79.  Pursuant to the Federal Safe Drinking Water Lead and Copper Rule (the “LCR”),
all large public water systems, including Flint, are required to install and maintain corrosion
control treatment for lead and copper water service systems. In the absence of such corrosion
control treatment, lead levels in water traveling through a lead and copper-based water system will
be present at unacceptable and even dangerous levels.

80.  LAN failed to ensure that the upgraded FWTP would treat the water drawn from
the Flint River with the proper anti-corrosive chemicals before it was released for consumption
and use into the community, which is contrary to water quality standards, the standard of care of
similarly-situated and experienced engineers, and common sense.

81. At all relevant times, LAN knew or should have known that, as a consequence of
any failure to operate the FWTP by using the required and necessary anti-corrosive agents in the
water drawn from the Flint River, or failure to report the non-use of these agents to the proper
authorities, the Plaintiffs and the entire Class would be exposed to toxic levels of lead and other

dangerous and unsafe metals and chemicals.
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82.  Despite these requirements, corrosion conirol chemicals were not used when the
FWTP began operation and drawing water from the Flint River.

83.  LAN either failed to recommend and/or design for the use of corrosion control
treatment chemicals during the full-time operation of the FWTP when it drew water from the Flint
River, or it failed to demand or ensure the use of corrosion control treatment chemicals once the
upgraded FWTP was placed into full-time operation.

84. The danger to the public in not using anti-corrosive treatments when using water
from the Flint River as the primary source was or should have been well-known to LAN, as such
dangers are well-known within the water treatment community.

85.  Moreover, the potential consequences in endangering the public health as a result
of not using anti-corrosive treatments when using water from the Flint River as the primary source
were or should have been well-known and foreseeable to LAN, an engineering firm that, according
to its website, is a “national leader in the heavy civil infrastructure engineering industry,” “one of
the most respected engineering firms in the United States today,” and “a recognized leader in the
industry with a rich history of serving a diverse group of heavy civil infrastructure clients across
the country.”

86. The potential consequences were seemingly, if not recklessly, ignored or not raised
with the appropriate officials by LAN.

87. It came (or should have come) as no surprise to a highly reputable civil engineering
firm that, within days of the switch, Flint officials began receiving complaints from water users

that the water was cloudy and discolored in appearance and foul in taste and odor.
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88.  Within weeks following the April 25, 2014 switch, water users were reporting to
Flint authorities that they were experiencing hair loss, rashes, vomiting and other physical
maladies.

89.  Flint water users, having enjoyed decades of safe, clean and fresh water via the
DWSD, knew almost immediately after the switch to Flint River water that something was not
right about this new water supply.

90.  During the next eight months, Flint water users expressed their concerns about
water quality in multiple ways, including letters, e-mails and telephone calls to Flint and MDEQ
officials, the media and through well-publicized demonstrations on the streets of Flint.

91.  Theresidents of Flint —unlike LAN — were unaware of the specific dangers lurking
in the water that was being used and distributed by the FWTP.

92.  For example, by August of 2014, Flint water tested positive for E. coli., and several
“boil water” advisories were issued by Flint through September of 2014. As a result, Flint was
deemed to have violated the National Primary Drinking Water Regulations Maximum
Contaminant Level (“MCL”) for E. coli bacteria on at least two separate occasions.

93.  Additionally, unsafe levels of Trihalomethane (“TTHM”) were present in the water.
Beginning almost immediately after the Flint River became the primary source of water for Flint
residents, the MDEQ and Flint officials were aware or should have been aware of elevated and
unlawful levels of TTHM.

94. By virtue of its involvement with the FWTP and its continuous work for Flint, LAN
likewise knew or should have known of the elevated and unlawful levels of TTHM.

95.  In October of 2014, it was publicly reported that General Motors had refused to

-continue using water from the Flint River in its manufacturing facilities due to the highly corrosive
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nature of the water that, in turn, was ruining its parts and production machinery. General Motors
believed that the corrosive nature of the water was due to high chloride levels when their
spokesman, Tom Wickham, said “you don’t want the higher chloride water (to result in)
corrosion.”

96. In November of 2014, LAN was on actual notice of the need to assess the factors
contributing to high TTHM levels following the water source change because LAN was engaged
to evaluate this issue by Flint and provide a report of its findings, which it did in August of 2015.

97.  LAN issued a 20-page Operational Evaluation Report on November 26, 2014,
intended to address compliance with EPA and MDEQ operations and regulations. LAN entirely
failed to address the hazard of lead associated with the corrosive water flowing through the pipes,
at least half of which were made of lead.

98.  Aiter about 7 months of elevated TTHM levels, Flint water users belatedly received
a notice in January of 2015 stating that their water was not in compliance with the Federal Safe
Drinking Water Act because of unlawful levels of TTHM.

99.  The biggest danger was the high level of lead in the water. The residents of Flint,
including Plaintiffs and the Class Members, initially had no knowledge that the water contained
dangerous levels of lead, even though LAN knew or should have known by virtue of its history
and involvement with the FWTP, as well as its vast experience with civil engineering relating to
water systems.

100.  In late 2014 or early 2015, a study by the Michigan Department of Health and
Human Services (“MDHHS”) was published that showed a dramatic spike in elevated blood lead

levels in Flint’s youngest children. The testing occurred in the Third Quarter of 2014.
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101.  This aforementioned spike meant. that, by the Third Quarter of 2014, the percent of
Flint children with known elevated blood lead level tests rose from 2.5% to about 7%.

102.  This upward spike coincided precisely with the exposure of Flint’s children to the
toxic water of the untreated Flint River, in their homes, schools and other public locations.

103.  That the aforementioned spike occurred at the time of the exposure to the Flint
River water constituted clear and certain notice that a major health emergency confronted the
children of Flint,

104.  Furthermore, a dramatic spike in Legionnaires’ disease occurred in Flint that, upon
information and belief, resulted in 10 deaths in 18 months. This spike in Legionnaires’ disease,
upon information and belief, is attributable, in whole or in part, to the presence of harmful
chemicals and substances in the drinking water.

105.  LAN and Rowe knew that no optimized corrosion control had been implemented,
because none of them required it, and they did not set water quality parameters for the Flint River
Water source.

106.  Neither LAN nor Rowe did anything to address what they knew or should have
known was a catastrophic public health crisis.

107.  On January 29, 2015, Veolia submitted to Flint its “Response to Invitation to Bid

Jor Water Quality Consultant”, Proposal No. 15-573. Veolia proposed “to address the immediate
reliability and operational needs” of Flint’s water system.

108.  Flint had requested engineering services:

a. To review and evaluate “the City’s water treatment process . . . and
procedures to maintain and improve water quality”;

b. To develop and report with recommendations “to maintain compliance with
both State of Michigan and federal agencies”; and

c. To assist the City in implementing the recommendations.
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109.  Veolia, however, responded that “addressing the fundamental issues concerning
water quality compliance and operational reliability is much more complex than the
recommendations study and advisory services outlined [in City of Flint’s request].” Veolia
proposed to respond to Flint’s requested scope of work by:

a. Calibrating “daily water quality samples with the City’s hydraulic model”;

b. Refining “the operational strategies for the plant and distribution system”;

c. Coordinating “daily efforts across plant, operations and maintenance staff”;
and

d. Alleviating “continued concerns from the public communications process”.

110.  In February of 2015, Veolia was hired through a resolution that incorporated a
standard of performance clause, which stated that “the City is relying upon the professional
reputation, experience, certification, and ability of [Veolia].”

111. Veolia’s task was to review Flint’s public water system, including treatment
processes, maintenance procedures, and actions taken. As water treatment professionals, Veolia
had an opportunity to catch what LAN and Rowe had missed or refused to warn about — corrosive
water was being pumped through lead pipes into the homes of Flint residents without corrosion
control.

112.  OnFebruary 12,2015, Rob Nicholas, Veolia’s Vice President stated: “We’re going
to look at the numbers, we’re going to look at the plant, we’re going to decide how the equipment’s
functioning, look at the raw water, look at the finished water, decide how it’s getting through the
pipe to the house, and from that, decide how to fix each of those problems as we go forward.”

113.  Despite its representations that it would conduct a thorough, all-encompassing
review of the Flint Water system, it took Veolia only 6 days to issue an interim report on its

findings, which it presented to a committee of Flint’s City Council on February 18, 2015. Per the
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interim report, the only issue not in Veolia’s scope of study was “why the change from [Lake
Huron water via the Detroit system pipeline] or the history of the utility.”

114.  In the interim report, Veolia indicated that Flint’s water was “in compliance with
drinking water standards.” It also noted that “[s]afe [equals] compliance with state and federal
standards and required testing.” Veolia effectively declared publically that Flint’s poisonous water
was safe.

115.  Veolia’s interim report also noted that the discoloration in Flint’s water “raises
questions,” but “[d]oesn’t mean the water is unsafe.” It noted that among Veolia’s “next steps”
were to “carry out more detailed study of initial findings” and “[m]ake recommendations for
improving water quality.”

116. In response to potential questions about “[m]edical problems,” Veolia’s interim
report dismissively claimed that “[sJome people may be sensitive to any water.”

117.  OnFebruary 27, 2015, LAN prepared a Final Operational Evaluation Report titled
“Trihalomethane Formation Concern.” Trihalomethane levels continued to violate the Safe
Drinking Water Act. LAN recommended additional ferric chloride to address the water quality
problems, as adding ferric chloride could “easily be implemented without the need for additional
equipment.” However, as is widely known in the profession, ferric chloride is highly acidic and
would increase the corrosiveness of Flint’s water, worsening the corrosion of lead pipes, and the
resulting leaching of lead into the water supply.

118.  Veolia issued its final “Water Quality Report” on March 12, 2015.

119.  In the final report, Veolia noted that it had conducted a “160-hour assessment of
the water treatment plant, distribution system, customer services and communication programs,

and capital plans and annual budget.” The final report claimed that “a review of water quality
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records for the time period under our study indicates compliance with State and Federal water
quality regulations.”

120.  The final report also states that “the public has . . . expressed its frustration of
discolored . . . water. Those aesthetic issues have understandably increased the level of concern
about safety of the water. The review of the water quality records during the time of Veolia’s
study shows the water to be in compliance with State and Federal regulations, and based on those
standardé, the water is considered to meet drinking water requirements.”

121.  Specifically addressing the lack of corrosion control, the final report notes that
“[m]any people are frustrated and naturally concerned by the discoloration of the water with what
primarily appears to be iron from the old unlined cast iron pipes. The water system could add a
polyphosphate to the water as a way to minimize the amount of discolored water. Polyphosphate
addition will not make discolored water issues go away. The system has been experiencing a
tremendous number of water line breaks the last two winters. Just last week there were more than
14 in one day. Any break, work on broken valves or hydrant flushing will change the flow of
water and potentially cause temporary discoloration.”

122.  Therefore, in addition to completely missing the connection between the lack of
corrosion control and lead contamination, Veolia made a permissive “could” suggestion aimed
only at reducing aesthetic deficiencies while suggesting that Flint’s drinking water met all
applicable requirements and was safe to drink.

123.  In fact, not only did the report fail to discuss lead corrosion, the use of
polyphosphate, as suggested, only deals with iron corrosion and could worsen lead corrosion.

124.  As a result of Veolia’s actions, Flint residents, including Plaintiffs and the Class

Members, continued to be exposed to poisonous water beyond February and March of 2015.
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125.  As evidence of problems mounted, Rowe, LAN and Veolia denied the dangers
facing residents, insisting the water was safe.

126.  Supported by the stated denials from Rowe, LAN and Veolia, Jerry Ambrose,
Flint’s Emergency Manager at that time, publicly declared that “Flint Water today is safe by all
Environmental Protection Agency and Michigan Department of Environmental Quality standards,
and the city is working daily to improve its quality . . . water from Detroit is no safer than water
from Flint.”

127. In April or May of 2015, EPA representative Miguel Del Toral stated that the
sampling procedures skewed lead levels results and did not properly account for the presence of
lead service lines. Del Toral issued a memorandum, stating “I wanted to follow up on this because
Flint has essentially not been using any corrosion control treatment since April 30, 2014, and they
have [lead service lines]. Given the very high lead levels found at one home at the pre-flushing
happening in Flint, I'm worried that the whole town may have much higher lead levels than the
compliance results indicated, since they are using pre-flushing ahead of their compliance
sampling.”

128.  The EPA also found that lead levels from the Flint River were twice the limit that
would classify Flint River water as hazardous waste.

129.  Del Toral, a national expert in the field, identified the problem, the cause of that
problem, and the specific reason it had been missed.

130.  On April 24, 2015, the EPA was finally informed that Flint did not have optimized
corrosion control in place, contradicting what had previously been stated.

131. On or about June 24, 2015, EPA representative Miguel Del Toral wrote a detailed

memo entitled “High Lead Levels in Flint, Michigan-Interim Report,” outlining numerous dangers
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and hazards associated with the water being pumped from the Flint River, including unacceptable
levels of lead. According to Mr. Del Toral’s memo, because there had been a failure to use the
same chemical treatments for lead and copper after Flint made the switch in 2014, corroded
plumbing was likely leaching lead (“In the absence of any corrosion control treatment, lead levels
in drinking water can be expected to increase”) and making its way to the water taps found in the
homes of Flint’s residents, including the homes of the Plaintiffs and the Class Members.

132, During the spring and summer of 2015, Professor Marc Edwards (“Professor
Edwards”) and other experts from Virginia Polytechnic Institute and State University (commonly
known as “Virginia Tech”) tested 277 drinking water samples in Flint and found that 10% of the
samples had lead levels of 25 parts per billion (ppb), substantially in excess of the federal action
level of 15 ppb.

133.  Professor Edwards was quoted as saying “I have never in my 25-year career seen
such outrageously high levels going into another home in the United States.”

134.  Professor Edwards also determined that water from the Flint River was 19 times
more corrosive than the water pumped from Lake Huron by the DWSD, and that without corrosion
control treatment, lead was leaching out from the lead-based service lines at alarming rates and
finding its way to the homes of Flint’s residents, including but not limited to the homes of the
Plaintiffs.

135, Professor Edwards has stated that the lead leaching into the water was predictable
because of the chloride content in the water, but that he “didn’t see anything that proper treatment
couldn’t render potable.”

136.  On or about September 2, 2015, Professor Edwards published the results of his

studies described above. This report noted starting findings. Amongst those findings:
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a. “FLINT HAS A VERY SERIOUS LEAD IN WATER PROBLEM”;

b. “101 out of 252 water samples from Flint homes had first draw lead more
than 5 ppb”;
C. “Flint’s 90™ percentile lead value is 25 parts per billion . . . over the EPA

allowed level of 15 ppb that is applied to high risk homes . . . how is this
possible that Flint ‘passed’ the official EPA Lead and Copper Rule
sampling overseen by MDEQ?”; and

d. “Several samples exceeded 100 ppb and one sample collected after 45
seconds of flushing exceeded 1000 ppb”.

137.  Additional findings published by Professor Edwards on September 2, 2015
included that “[o]n average, Detroit water is 12 times (or 12X) less corrosive than the Flint River
water currently in use;” and that “even with phosphate, Flint River water has 10 times more lead
compared to the same conditions using Detroit water.” Available at

http://flintwaterstudy.org/2015/09/flint-rivers-water-is-very-corrosive-to-lead-and-causine-lead-

contamination-in-homes/ (last visited July 1, 2016).

138.  On September 11,2015, Professor Edwards updated his September 2, 2015 findings
by stating that “[o]n average, Detroit water is 19 times (or 19X) less corrosive than the Flint River
water currently in use[,]” and that “even with phosphate, Flint River water has 16 times more lead
compared to the same condition using Detroit water.” Available at

http:/flintwaterstudy.org/2015/09/test-update-flint-river-water- 1 9x-more-corrosive-than-detroit-

water-for-lead-solder-now-what/ (last visited July 1, 2016).

139.  Therefore, the Flint River water was so corrosive that even the obvious, necessary
measure of adding corrosion control may not have been enough to totally make it safe.

140. This would have been known if the water was treated or studied before the switch.
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141.  Professor Edwards predicted that “in the weeks and months ahead MDEQ and Flint
will be forced to admit they failed to protect health as required under the Federal Lead and Copper
Rule.” He was entirely correct.

142. At around the same time, Dr. Hanna-Attisha, a pediatrician at Hurley Hospital
demonstrated and publicly disclosed a dramatic and dangerous spike in elevated blood lead levels
in a large cohort of Flint children corresponding with the time of exposure to the highly corrosive
Flint River water. She produced her study evidencing these elevated blood lead levels on or about
August of 2015.

143.  LAN issued its second Operational Evaluation Report, which was 40 pages, on
August 27, 2015, intended to again address compliance with EPA and MDEQ operations and
regulations. Once again, LAN negleéted to address the hazards of lead in the Flint Water which
was poisoning residents of Flint and damaging their property, including Plaintiffs, Class Members
and their respective properties.

144.  On or about September 29, 2015, the Genesee County Health Department issued a
“Public Health Advisory for People Using the Flint City Water Supply with the Flint River as the
Source,” which stated in pertinent part: “recent data provided by Hurley Hospital Researchers has
indicated that a significant increase in blood lead levels has occurred in children since the switch
to Flint River water.”

145.  Onor about October 8, 2015, Flint’s Eisenhower and Freeman Elementary Schools,
along with Brownell and Holmes STEM Academies, exceeded 15 ppb for lead — the safety standard
set forth by the Federal Government. Students and staff were ordered to drink bottled water only.

146.  On October 16,2015, Flint reconnected to DWSD. However, the damage had been

done and lead has continued to leach from pipes into the water.
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147. In November of 2015, LAN’s contract with Flint was amended to retain LAN for
the purpose of providing engineering services for drawing and servicing water from the KWA
pipeline.

148.  On December 5, 2015, Flint declared a state of emergency.

149.  On December 23, 2015, the Michigan Auditor General provided an investigative
report on the crisis, finding that corrosion control should have been maintained from the beginning
and that improper sample sites had been selected.

150.  On December 29, 2015, a task force appointed by Governor Rick Snyder issued a
letter detailing its findings, which states, in part: “The City of Flint’s water customers — fellow
Michigan citizens — were needlessly and tragically exposed to toxic levels of lead through their
drinking water supply.”

151. On January 4, 2016, Genesee County declared its own state of emergency.

152.  On January 12, 2016, the Governor called the National Guard into Flint and
requested assistance from FEMA.

153.  On January 16, 2016, President Barack Obama declared a federal state of
emergency in Flint.

154.  OnFebruary 16, 2016, the State of Michigan hired Rowe, which had already failed
miserably as Acting City Engineer to begin the process of locating, removing and eventually
replacing lead pipes in the highest risk areas of Flint.

155.  Properties were also heavily impacted. For example, the prolonged exposure of the
highly corrosive water without adequate anti-corrosive agents may have irreparably damaged lead

and copper plumbing throughout Flint, all of which must now be repaired or replaced.
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156.  InFebruary of 2016, the Detroit Free Press reported on the sharp decline in property
values as a result of the water crisis in Flint. According to the article, certain individuals that
specialize in property tax matters estimate that the property values in Flint, due to the water crisis,
will drop as much as 25%. In at least one instance, property value(s) were found to be 75% less
than pre-exposure levels.

157.  According to this Detroit Free Press article, Eric Dean Morse, the president of Flint-
based Allied Real Estate Appraisers, indicated that lenders are “already skittish about lending in
Flint . . .” and that “[e]ight months ago [it] was a completely different market than what’s going
on now.”

158.  InFebruary of 2016, Charles “Charlie” LeDuff, an on-air journalist for Detroit Fox
affiliate WIBK, published a TV spot relating to LAN’s role in the so-called Flint Water Crisis.
According to the TV spot, when Mr. LeDuff went to LAN’s Flint, Michigan office, it was empty
and looked abandoned, even though Flint recently retained LAN for connecting the FWTP to the
KWA.

COUNT1I
PROFESSIONAL NEGLIGENCE AGAINST LAN

159.  Plaintiffs incorporate the preceding paragraphs as though fully stated herein.

160.  LAN undertook, for consideration, to render services for Flint, which they did or
should have recognized as necessary for the protection of Plaintiffs and Class Members.

161. LAN undertook to perform a duty owed to Plaintiffs and Class Members by LAN
independent of Flint and/or the State of Michigan.

162. Based on its undertaking, LAN had a duty to Plaintiffs and Class Members to

exercise reasonable care.
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163. LAN owed a duty to Plaintiffs, as residents and property owners in the City of Flint,
to exercise that degree of care consistent with the greater degree of knowledge and skill possessed
by design professionals, as well as an ethical duty to report to public authorities the dangers posed
to public health and property that would result from the failure to install and/or operate a proper
anti-corrosive treatment when using the Flint River as a primary source of drinking.

164. LAN also owed a duty to Plaintiffs to notify the proper authorities of unethical or
illegal practices of others whose actions or decisions posed threats to public health and property
that would result from the failure to install and/or operate a proper anti-corrosive treatment when
using the Flint River as a primary source of drinking.

165.  LANSs’ duties to Plaintiffs included, but were not limited to, the duty to properly
administer the placing the FWTP into operation using the Flint River as a primary source, to do so
in such a manner that would not endanger the health and property of Plaintiffs and Class Members,
take other actions consistent with the greater degree of knowledge and skill possessed by design
professionals, and/or the duty to report to public authorities the dangers posed to public health and
property that would result from the failure to install and/or provide proper anti-corrosive treatment
when using the Flint River as a primary source of drinking.

166. LAN failed to exercise reasonable care in preparing for and executing the transition
from treated DWSD water to untreated Flint River water.

167.  LAN failed to undertake reasonable care and conduct as a professional engineering
firm.

168. LAN failed to exercise reasonable care when it did not ensure that corrosion control
measures were implemented in a water supply system that drew water from a highly corrosive

water source and that transmitted that water to Plaintiff and Class Members through lead pipes.
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169.  LAN failed to exercise reasonable care when it failed to recognize the need for
corrosion control in a system containing lead pipes when LAN continued to undertake duties to
provide professional engineering services in relation to the Flint Water System on an ongoing
basis.

170.  Plaintiffs and Class Members suffered harm resulting from LAN’s failures to
exercise reasonable care.

171.  LAN’s failure to exercise reasonable care caused Plaintiffs and Class Members
injuries, which were entirely foreseeable.

172. LAN is liable to Plaintiffs and Class Members for all harms resulting from LAN’s
failures to exercise reasonable care.

173. LAN’s liability includes, without limitation, lead poisoning, personal injuries,
illnesses, property damages, diminution in property values, and exposure to lead and other toxic
substances suffered by Plaintiffs and the Class Members as a result of LAN’s failures to exercise
reasonable care.

174.  There is also an inference that LAN breached its collective duties to Plaintiffs and
the Class Members, since the spike in lead levels does not normally occur unless water is not
properly treated, such as the non-use of anti-corrosion treatments in providing finished water
drawn from a water source and transported through a pipe system known or should have been
known to require the use of such anti-corrosion treatments.

175. LAN’s conduct and/or failure(s) to act constitute gross negligence because it was
so reckless that it demonstrated a substantial lack of concern for whether an injury would result.

176.  Asadirect result of LAN so negligently, carclessly and/or recklessly administering

the placing of the FWTP into operation using the Flint River as a primary source and/or failing to
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report to public authorities the dangers posed to public health and property that would result from
the failure to install and/or provide proper anti-corrosive treatment when using the Flint River as
a primary source of drinking, Plaintiffs and Class Members have experienced serious and in some
cases life-threatening and irreversible bodily injury.

177.  Plaintiffs and Class Members have and will also incur substantial economic losses,
including but not limited to medical expenses and lost wages.

178.  Plaintiffs and Plaintiff Class Members have also been damaged in the nature of pain
and suffering, embarrassment, outrage, mental anguish, fear, sense of insult, indignity, humiliation
and mortification, and stress related physical symptoms such as sleeplessness, gastro-intestinal
discomfort, neuropathy and similar symptoms.

179.  Additionally, Plaintiffs and Class Members have experienced property damage to
the homes and places of business in the nature of diminution of values (due to both the need to
repair their property and the loss in market value of their property) and seek damages to remediate
the permanent damage caused by the use of corrosive water without proper anti-corrosive
treatment.

180. In addition to the damages alleged above, Plaintiffs and Class Members seek
exemplary damages against LAN.

181. LAN’s professional negligence was voluntary conduct that inspired humiliation,
oufrage and indignity by Plaintiffs and Class Members.

182. LAN’s conduct was malicious, willful and wantonly as to disregard Plaintiffs’ and
Class Members’ rights for the following reasons:

a. LAN knew that Plaintiffs and Class Members were relying upon LAN to
provide it with safe water;
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LAN knew that the failure to include corrosion control chemicals posed
threats to public health and property that would result in injury and damages
to Plaintiffs and Class Members; and/or

LAN knew that the failure to notify and/or report to the proper authorities
of unethical or illegal practices of others whose actions or decisions posed
threats to public health and property that would result in injury and damages
to Plaintiffs and Class Members.

183. As a result of the foregoing, Plaintiffs and Class Members seek an award of

exemplary damages from LAN so as to deter such morally reprehensible conduct by LAN and

similarly situated corporations in the future.

184.  There is an amalgamation of interests, activities and the roles of LAN and LAD

that blur the legal distinction between the corporations that include, but are not limited to:

a.

LAD and LAN have interlocking officers and directors. For éxample, LAN
and LAD share the same executive personnel — Chief Executive Officer Leo
A. Daly III and President Dennis W. Petersen — who, upon information and
belief, control and direct the companies as one.

LAD and LAN share offices in Houston, Texas and other locations.
LAN holds itself out to the world as a LAD company.

LAD’s website homepage contains the LAN logo and a link to the LAN
website.

LAN holds itself out to world as “A Leo A. Daly Company” on LAN’s
website, reports, and even on the buildings where its offices are located
(including its office in Flint).

The Terms and Conditions of Use, Privacy Statement on the LAD website
indicate that it and LAN are not separate and distinct entities by making
joint assertions such as their intellectual property rights and warranty
disclaimers, which explicitly declare that ““LEO A DALY”, ‘Lockwood
Andrews & Newnam’, and ‘LAN’ are trademarks of Leo A. Daly
Company.”

LAD’s “services are extended through Lockwood, Andrews & Newnam,
Inc. (LAN), a Leo A. Daly Company.”

185. Upon information and belief, LAN is a subsidiary of LAD, which exerts a degree

of control over LAD greater than what is normally associated with common ownership and
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directorship, such that LAN exists as a separate entity from LAD in name only. Upon further
information and belief, LAN is totally reliant upon LAD for direction with regard to all critical
aspects of the issues giving rise to this lawsuit.

186.  Upon information and belief, because LAN does not manifest separate corporate
interests from those of LAD and functions solely to achieve the corporate purposes of LAD,
retention of their separate corporate personalities and identities would promote injustice in the
context of this lawsuit.

187.  Due to this amalgamation of interest, activities and roles, LAD should be held liable
for any judgment entered in favor of Plaintiff and Class Members and against LAN.

COUNT II
PROFESSIONAL NEGLIGENCE AGAINST ROWE

188.  Plaintiffs incorporate the preceding paragraphs as though fully stated herein.

189. Rowe undertook, for consideration, to render services for Flint, which it should
have recognized as necessary for the protection of Plaintiffs and Class Members.

190.  Rowe undertook to perform a duty owed to Plaintiffs and Class Members by Flint
and/or the State of Michigan.

191.  Based on its undertaking, Rowe had a duty to Plaintiffs and Class Members to
exercise reasonable care.

192. Rowe failed to exercise reasonable care in overseeing the preparation for and
execution of the transition from treated DWSD water to untreated Flint River water.

193. Rowe failed to undertake reasonable care and conduct as a professional engineering
firm.

194. Rowe failed to exercise reasonable care when it failed to insist upon the

implementation of corrosion control chemical in a system containing lead pipes that was
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transporting highly corrosive water from the Flint River to the FWTP to the residents and citizens
of Flint, including Plaintiffs and the Class Members.

195.  Plaintiffs and Class Members suffered harm resulting from Rowe’s failure to
exercise reasonable care.

196. Rowe’s failure to exercise reasonable care caused Plaintiffs and Class Members
injuries, which were entirely foreseeable.

197.  Rowe is liable to Plaintiffs and Class Members for all harms resulting from its
failures to exercise reasonable care.

198.  Rowe’s liability includes, without limitation, lead poisoning, personal injuries,
illnesses, property damages, diminution in property values, and exposure to lead and other toxic
substances suffered by Plaintiffs and Class Members as a result of Rowe’s failures to exercise
reasonable care.

199.  Rowe’s conduct and/or failure(s) to act constitute gross negligence because it was
so reckless that it demonstrated a substantial lack of concern for whether an injury would result.

200.  Asadirectresult of Rowe so negligently, carelessly and/or recklessly administering
the placing of the FWTP into operation using the Flint River as a primary source and/or failing to
report to public authorities the dangers posed to public health and property that would result from
the failure to install and/or provide proper anti-corrosive treatment when using the Flint River as
a primary source of drinking, Plaintiffs and Class Members have experienced serious and in some
cases life-threatening and irreversible bodily injury.

201.  Plaintiffs and Class Members have and will also incur substantial economic losses,

including but not limited to medical expenses and lost wages.
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202.  Plaintiffs and Class Members also incurred damages in the nature of pain and
suffering, embarrassment, outrage, mental anguish, fear, sense of insult, indignity, humiliation and
mortification, and stress related physical symptoms such as sleeplessness, gastro-intestinal
discomfort, neuropathy and similar symptoms.

203.  Additionally, Plaintiffs and Class Members have experienced property damage to
the homes and places of business in the nature of diminution of values (due to both the need to
repair their property and the loss in market value of their property) and seek damages to remediate
the permanent damage caused by the use of corrosive water without proper anti-corrosive
treatment.

204. In addition to the damages alleged above, Plaintiffs and Class Members seek
exemplary damages against Rowe.

205. Rowe’s i)rofessional negligence was voluntary conduct that inspired humiliation,
outrage and indignity by Plaintiffs and Class Members.

206. Rowe’s conduct was malicious, willful and wantonly as to disregard Plaintiffs’ and
Class Members’ rights for the following reasons:

a. Rowe knew that Plaintiffs and Class Members were relying upon Rowe to
provide it with safe water;

b. Rowe knew that the failure to include corrosion control chemicals posed
threats to public health and property that would result in injury and damages
to Plaintiffs and Class Members; and/or

C. Rowe knew that the failure to notify and/or report to the proper authorities
of unethical or illegal practices of others whose actions or decisions posed
threats to public health and property that would result in injury and damages
to Plaintiffs and Class Members.

207. As a result of the foregoing, Plaintiffs and Class Members seek an award of
exemplary damages from Rowe so as to deter such morally reprehensible conduct by Rowe and

similarly situated corporations in the future.
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COUNT II1
PROFESSIONAL NEGLIGENCE AGAINST VEOLIA

208.  Plaintiffs incorporate the preceding paragraphs as though fully stated herein.

209.  Veolia undertook, for consideration, to render services for Flint, which it should
have recognized as necessary for the protection of Plaintiffs and Class Members.

210.  Veolia undertook to perform a duty owed to Plaintiffs and Class Members to
exercise reasonable care.

211.  Plaintiffs and Class Members relied on Veolia to perform the duty to inspect Flint’s
water supply to make sure that it was safe.

212, Veolia failed to exercise reasonable care as a professional engineering firm.

213.  Veolia failed to exercise reasonable care when it declared that Flint’s drinking
water met federal and/or state and/or all applicable requirements.

214.  Veolia failed to exercise reasonable care when it declared that Flint’s drinking
water was safe.

215. Veolia failed to exercise reasonable care when it denied that problems unique to
Flint’s water supply were causing medical harms and property damage.

216.  Veolia failed to exercise reasonable care when it failed to warn about the dangers
of lead leaching into Flint’s water system.

217.  Veolia failed to exercise reasonable care when it did not ensure the immediate
implementation of corrosion controls for purposes of preventing lead contamination of Flint’s
water supply.

218.  Plaintiffs and Class Members suffered harm resulting from Veolia’s failures to

exercise reasonable care.
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219.  Veolia’s failures to exercise reasonable care proximately caused the Plaintiffs and
the Class Members’ injuries, which were entirely foreseeable.

220.  Veolia’s liabilities include, without limitation, without limitation, lead poisoning,
personal injuries, illnesses, property damages, diminution in property value, and exposure to lead
and other toxic substances suffered by Plaintiffs and the Class Members as a result of Veolia’s
failures to exercise reasonable care.

221.  Veolia’s conduct and/or failure(s) to act constitute gross negligence because it was
so reckless that it demonstrated a substantial lack of concern for whether an injury would result.

222.  Plaintiffs and Class Members have and will also incur substantial economic losses,
including but not limited to medical expenses and lost wages.

223.  Plaintiffs and Class Members also incurred damages in the nature of pain and
suffering, embarrassment, outrage, mental anguish, fear, sense of insult, indignity, humiliation and
mortification, and stress related physical symptoms such as sleeplessness, gastro-intestinal
discomfort, neuropathy and similar symptoms.

224.  Additionally, Plaintiffs and Class Members have experienced property damage to
the homes and places of business in the nature of diminution of values (due to both the need to
repair their property and the loss in market value of their property) and seek damages to remediate
the permanent damage caused by the use of corrosive water without proper anti-corrosive
treatment.

225. In addition to the damages alleged above, Plaintiffs and Class Members seek
exemplary damages against Veolia.

226.  Veolia’s professional negligence was voluntary conduct that inspired humiliation,

outrage and indignity by Plaintiffs and Class Members.
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227.  Veolia’s conduct was malicious, willful and wantonly as to disregard Plaintiffs’

and Class Members’ rights for the following reasons:

a.

Veolia knew that Plaintiffs and Class Members were relying upon Veolia to
provide it with safe water;

Veolia knew that the failure to include corrosion control chemicals posed
threats to public health and property that would result in injury and damages
to Plaintiffs and Class Members; and/or

Veolia knew that the failure to notify and/or report to the proper authorities
of unethical or illegal practices of others whose actions or decisions posed
threats to public health and property that would result in injury and damages
to Plaintiffs and Class Members.

228. As a result of the foregoing, Plaintiffs and Class Members seek an award of

exemplary damages from Veolia so as to deter such morally reprehensible conduct by Veolia and

similarly situated corporations in the future.

229.  There is an amalgamation of interests, activities and the roles of Veolia LLC,

Veolia, Inc., Veolia Water and Veolia S.A. that blur the legal distinction between the entities that

include, but are not limited to:

a.

Veolia S.A., a French company, reports income from business activities
within the United States and having employees working within the United
States, per its filings with the Securities and Exchange Commission;

Veolia S.A. includes Veolia LLC, Veolia Inc. and its subsidiaries in its
consolidated financial statements and reporting to the Securities and
Exchange Commission;

Veolia S.A. owns and controls 100% of Veolia LLC, Veolia Inc. and its
subsidiaries;

Veolia’s ethics guide, filed with the Securities and Exchange Commission,
holds the Veolia Group out to the public as an international group of related
entities provided water services to customers throughout the world;

Veolia website represents to the public that each of the Veolia entities are
part of the same international Veolia Group that provides its services,
including those relating to private and public water systems, to its customers
around the world;
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f. Veolia website provides no distinction between any of the Veolia entities;
and

g. Veolia entities share offices around the world;
230.  Due to this amalgamation of interest, activities and roles, Veolia S.A., Veolia LLC,
Veolia Inc. and Veolia Water should be held liable for any judgment entered in favor of Plaintiffs
and Class Members and against any and all of the Veolia entities named herein.

COUNT 1V
FRAUD AGAINST VEOLIA

231.  Plaintiffs incorporate the preceding paragraphs as thoﬁgh fully stated herein.

232.  According to the complaint filed by the State of Michigan in this Genesee County
Circuit Court (Case No. 16-107175-NM) (“State Complaint”), Veolia made false and material
representations regarding the safety of Flint’s water, the nature and cause of the water quality
problems in Flint, and the risks to the public health.

233.  Upon information and belief and in reliance on the allegations of the State
Complaint, the false and material representations include, but are not limited to, statements in
Veolia’s 2015 Interim Report that:

a. Flint’s water was “safe” and “in compliance with drinking water standards,”

b. The observed discoloration was merely aesthetic and not indicative of a
water quality of health problems, and

c. Medical probléms are because “[sJome people may be sensitive to any
water.”

234.  Upon information and belief and in reliance on the allegations of the State
Complaint, these false and material representations were repeated in Veolia’s 2015 Report and

other public statements.
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235.  Upon information and belief and in reliance on the allegations of the State
Complaint, the material representations and other acts and omissions of Veolia constitute fraud.

236. Upon information and belief and in reliance on the allegations of the State
Complaint, Veolia knew the representations were false, or Veolia’s representations were made
recklessly Mtilout any knowledge of the potential truth.

237.  Upon information and belief and in reliance on the allegations of the State
Complaint, Veolia made the representations with the intention that Plaintiffs and the Class
Members would act and rely on them, which they did.

238.  As a direct and proximate result, Plaintiffs and the Class Members suffered and
continue to suffer injuries and damages.

RELIEF REQUESTED

Accordingly, Plaintiffs request the following relief from the court:

a. An order certifying this case as a Class Action;

b. An order for an award of full compensatory damages for those injuries and
damages, including diminution of property values, sustained by Class
Representatives and all Class Members;

c. An order for an award of exemplary damages;
d. An order for an award of actual reasonable attorneys’ fees and litigation expenses;
e. An order for all such other relief the court deems reasonable, equitable and just

under the circumstances.

41




JURY TRIAL

Plaintiffs demand a trial by jury of all claims so triable.

Dated: July , 2016

Respectfully submitted,

MCcALPINE PC

Mark L. McAlpine (P35583)
John T. Peters (P40220)

Jayson E. Blake (P56128)

Adam T. Schnatz (P72049)

3201 University Drive, Suite 100
Auburn Hills, Michigan 48326
(248) 373-3700
mlmcalpine@mcalpinepc.com
tpeters@mcalpinepc.com
jeblake@mecalpinepc.com

atschnatz@mcalpinepc.com
Attorneys for Plaintiffs
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