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conducted numerous studies involving DBP (particularly THM) reduction to meet drinking water
standards, establishing treatment alternatives and process targets for THM compliance solutions.

« Master Plan Development and Unit Process Improvements — Mr. Gnagy prepared the master plan and
performed plant evaluations for unit process improvements to meet future drinking water standards for the

City of Adrian, Michigan’s10-MGD water treatment plant. That plan discussed multiple options for process
improvements and chemical feed adjustments, specifically targeted for THM control treatment. Jar testing
was used to define the chemical dosing and treatment scheme that resulted in the most effective THM
reduction solution for the city. He also served as Project Manager for a DBP Reduction Study for the City of
Akron, Ohio’s 67-MGD water supply plant. That study reviewed jar testing evaluations and historical
monitoring records to develop the necessary treatment process adjustments to effectively reduce THMs in
the drinking water. Computer models were developed using the data obtained to predict the chemical
treatment needs based on source water quality, and to predict THM concentrations following treatment
adjustments using the chemical treatments selected. Recommendations included chemical feed
adjustments and further study related to advanced treatment technologies.

Other work in this area included serving as the Project Manager for an optimization study for the Village of
Blissfield, Michigan’s 2.2-MGD water treatment plant to determine needs for improved turbidity and THM
concentrations. All major unit processes and chemical feed systems were evaluated for optimal treatment
needs. Jar testing and plant operating adjustments were made weekly to improve water quality and process
control, Implementation of organics control treatment was accomplished that successfully achieved
compliance with both the turbidity and THM compliance requirements.

Mr. Gnagy also conducted plant reviews, performed process design changes, designed new flocculation
equipment replacements, and designed and started-up new washwater handling operations for several of
DWSD’s water treatment plants. That worked involved three plants, the Southwest, Lake Huron and
Springwells water plants, and focused on improving operations and to meet drinking water compliance.

A full resume for Mr. Gnagy is provided as an attachment at the end of this letter.

« Theping Chen, P.E. - Process and Operations Optimization Manager - He has close to 30 years of water
engineering, operations and research experience, and he spent 15 years as a water consulting engineer in
Michigan and is a registered Professional Engineer in the State of Michigan. Mr. Chen’s experience includes
working with DWSD on various projects related to master plan, source water protection, water quality
management, treatment process optimizations including PAC and ozone design criteria development, taste
and odor control, residual management and capital improvement program development. He has also worked
extensively with the Michigan Department of Environmental Quality (MDEQ) on compliance issues with focus
on water quality compliance, and is a well-published author at the national and state level conferences.

With Veolia, Mr. Chen has been engaged in supporting the ongoing operations and management contract for
the City of Buffalo, New York’s water operations, and in providing technical support for Veolia’s water plant
operations at the cities of Gloucester and Brockton, Massachusetts; with that work including jar testing
evaluation and compliance strategies development for DBPs.

Mr. Chen’s background and key experience that relates directly to the work scope outlined for Water Quality
Consultant tasks includes: '

« River Water and Groundwater Treatment - Mr. Chen has broad experience with both river water and
groundwater softening treatment on projects including: on-call engineering, comprehensive needs
assessment, filter and chemical system rehabilitation projects for the City of Marion, Ohio’s 9.1-MGD water
treatment plant (treating combined groundwater and river source water), under a scope of work that
involved investigating DBP control strategies and conceptual design of a UV treatment system; a
comprehensive regulatory review and capacity evaluation for the City of Dayton, Ohio’s two groundwater
water treatment plants (96-MGD each); and a comprehensive disinfection and DBPs compliance strategy
review for the City of Ann Arbor, Michigan’s water treatment plant (a combined surface and groundwater
softening plant with at rated capacity of 27-MGD) as part of an overall Water Master Plan project.
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« Ozone and Disinfection Technologies - His experience in this area included completing ozone system study,
design, construction management and optimization projects for more than 10 municipal water treatment

plants. _.

« DBP Compliance - Mr. Chen’s experience in this area includes: optimizing and upgrading ozone systems,
and proposing the use of biological filtration to enhance the TOC removal to control DBPs for the City of
Shreveport, Louisiana’s water treatment plant; optimizing chlorination application, conducting a review of
contact time calculation to minimize DBP formation, and proposing UV system upgrades for the City of
Marion, Ohio’s water treatment plant; evaluating a commercial (self-fabricated) aeration system for
installation in elevated and ground-level water storage tanks to reduce the hot spots in Northern Kentucky
water treatment plant’s water distribution system; and development of tracer test program to calibrate the
water quality model for the City of Akron, Ohio.

A full resume for Mr. Chen is provided as an attachment to this letter.

These staff will be responsible for delivering on the immediate tasks that the City has defined:

~ «+ Reviewing and evaluating the City’s water treatment process and distribution system. This will include
evaluating the City’s processes and procedures to maintain and improve water quality.

— « Developing a report on the finding of the evaluation, with specific recommendations to maintain compliance
with both State of Michigan and federal agencies. This will include outlining recommendations that will
improve the water treatment and distribution system.

» Assisting the City in implementing accepted recommendations. This will include providing continual
oversight and support for the implementation of any approved recommended practices. Recommendations
will focus on those areas that will improve the overall process of treating and distributing water, including
improvements to water quality until the implementation of the KWA project (anticipated to be by mid-2016}
under which the City will be receiving and treating Lake Huron water.

In addition to Mr. Gnagy and Mr. Chen, our core staff group, would be assisted by other technical, operations,
management and communications experts from Veolia to proceed promptly into implementation simultaneously.

\We believe that addressing the fundamental issues concerning water quality compliance and operational reliability
is much more complex than the recommendations study and advisory services approach outlined in your REP.

WEe want to ensure that the utility can fix these immediate issues effectively and without delays, while at the same
helping the City to begin to build capacity for the future and better manage the 2016 water source change in a
systematic way ~ with all the relevant stakeholders engaged along the way.

~.In undertaking these tasks, Veolia understands that in 2014 the City completed the transition from using water
provided by DWSD to drawing water from the Flint River — utilizing your own water plant to treat and distribute
water to those served by your system. Since that transition process was completed, it was found that many of the
City’s eight water quality testing sites exhibited low chlorine residual levels, and several of those sites developed had
positive tests for total coliform, which resulted in issuance of boil water notices for precautionary measures. To
address this, the City implemented valve replacements and additional chlorination that yielded consistent chlorine
residuals throughout the system. However, quarterly reporting to the MDEQ of Disinfectant Byproduct Levels
resulted in trihalomethane levels above the maximum contaminant level (MCL), with an annual average level that
triggered a violation notice from the MDEQ.

To date the City, working with an outside engineering team, developed and submitted to the MDEQ an Operational
Evaluation Report. The next testing period is scheduled for the middle of February and an update to this report will
be required by March 1, 2015. That update will incorporate the results of the tests required by the MDEQ.

The City is expecting to work with the selected Water Quality Consultant to complete the required testing and
prepare the updated Operational Evaluation Report. As a secondary element of this task, the City is seeking to
retain the selected Consultant to aid in the implementation of these suggestions.
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« New York City, Department of Environmental Protection (DEP), New York - Veolia began working
with the DEP in 2011 to optimize their operations and help implement savings initiatives. New York City’s
water and wastewater operations that serve over 9 million people daily, delivering over 1 billion gallons of
clean water and treating more than 1.3 billion gallons of wastewater per day. These operations include:

13 wastewater treatment plants; a new 290-MGD water treatment plant; 6,000 miles of sewers; and 7,400 of
miles of distribution lines.

The primary scope of this PPS program involved reviewing all aspects of this utility’s operations to assess
potential improvements in areas including: chemical use and pricing; labor productivity; inventory
management; sludge process optimization; and overall 0&M. Additionally, the project identified such
enabling steps as public outreach, legislative initiatives and other processes for the implementation of
recommendations.

Veolia’s final report for the Phase 1 work ultimately identified over 100 implementable measures for the
City’s consideration. Throughout the first phase of this innovative partnership, the City’s employees
worked alongside our project team under a joint management and governance structure to identify
operational and organizational efficiencies. In order to capture “quick wins,” our joint team identified and
implemented several cost-saving initiatives within the first three months: chemical procurement
modifications, for example, yielded million dollars in annual recurring savings.

Under this approach, Veolia has identified opportunities that are expected to yield annually recurring
financial benefits of more than $100 million by 2016, and, to date, over $90 million in savings and revenue
enhancements have been reported by New York City’s DEP. These benefits represented between 9% and
11% of the agency’s $1.2 billion fiscal year 2012 budget.

In June 2012, Veolia received notice to proceed with the official implementation phase, Phase 2, which
involves implementing the approved recommendations of the assessment phase (Phase 1) under a four-
year contract. To implement this phase of the project, we mobilized a world-class team to work with the
City’s staff in their offices and at their water and wastewater operations locations.

Veolia’s unique partnership, New York City’s Operational Excellence (OpX) program, is focused on
enhancing water and wastewater services, streamlining workflows, boosting efficiency and continuously
identifying opportunities for improvements that will allow DEP to maintain its high level of customer
service, safety and productivity while minimizing rate increases for its roughly 836,000 ratepayers. To
achieve this, DEP set an ambitious goal for the OpX program right from the start — to achieve significant
operating benefits by 2016. The program goes beyond individual projects and encompasses
transformational initiatives, including enhancing performance management, strengthening core
capabilities in human resources and procurement and fostering an organizational culture focused on
performance and continual improvement. To reach these goals, the Veolia-led team worked with DEP to:

« Review current O&M practices for potential improvements in terms of energy usage and production
opportunities, chemical usage and pricing, labor productivity, inventory management and optimal
sludge processes.

» Recommend implementable measures to improve and/or streamline operations and maintenance,
increase efficiencies, enhance productivity and reduce costs.

» Support public outreach, legislative initiatives, and other processes required to implement
recommendations.

« Work with DEP staff to implement the recommended initiatives,

During the top-down and bottom-up analysis work conducted in Phase 1, which continues in the Phase 2
work, the Veolia team identified current strengths within DEP’s operation and noted five key areas where
improvements will have significant financial benefits for the agency: efficient and sustainable use of
resources and materials; enhanced workforce effectiveness; improved revenue collection; development of a
metrics-based performance culture; and strengthening DEP’s support services. The OpX program
confirmed that DEP is a world leader in meeting drinking water and wastewater compliance, performing
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The project also includes O&M responsibility for a 200-MGD raw water pumping station, dual 54-inch raw
water pipe, more than 800 million gallons of reservoir capacity, and the treatment plant. The raw water
pumping station—Ilocated on the Chattahoochee River—and raw water mains connect it to the surface
water treatment plant, Major process equipment at the plant includes raw water traveling screens, grit
removers, pumps, chemical addition/feed systems, meters, rapid-mix and flocculation chambers,
declining-rate filters, clearwell storage, and finished-water pumps.

The success of the water operations project also led to a new contract with Fulton County for the O&M of
their regional wastewater facilities, as highlighted above, and in 2014 Veolia was again selected for the
renewal of the water operation contract under a competitive renewal process.

» Client Reference: Ms. Kathy Crews, General Manager - Atlanta-Fulton County Water Resources
Commission - 9750 Spruill Road, Alpharetta, GA 30202 - Telephone: 678/942-2790
- Emajl: kcrews@afcwrc.com

« District of Columbia Water and Sewer Authority (DC Water), Washington, DC - DC Water is the
largest wholesale customer of the Washington Aqueduct (Aqueduct}, a federally-owned public water
supplier operated by the U.S. Army Corps of Engineers. Veolia was retained to conduct a comprehensive
evaluation of the Washington Aqueduct operations and related organization processes, and then
recommend improvements that will add value to the delivery of services to its wholesale customers.

Working in collaboration with Aqueduct staff, Veolia brought in experts to complete the evaluation phase
(Phase 1), focused on identifying ways to ensure that DC Water is receiving reliable, quality drinking water
at efficient production cost. More than 25 individual improvement ideas were identified and thoroughly
evaluated during the four-month study phase, and up to 15% in savings were identified by the Veolia at the
Aqueduct. The cumulative annual impact of successfully transforming operations is projected to be
between $8 million and $12 million total (OPEX and CAPEX) recurring yearly saving.

Veolia worked to review every aspect of the Aqueduct’s operations, including the treatment process,
maintenance and support functions. This review included the Aqueduct’s capital program and also
included an assessment of the key financial metrics and a high-level asset valuation.

Additionally, our team worked to benchmark the Aqueduct operations against some of Veolia’s own
operations, as well as other publicly operated utilities in order to identify gaps in performance and
efficiency. This comprehensive analysis work involved site visits to the treatment facilities, discussions with
staff, hands-on observations of the work performed, and in-depth review and analysis of all of the
documentation provided. For example, the maintenance assessment involved over 100 hours of wrench-
time observations, and for the procurement scope, we reviewed all of the contract specifications, terms and
conditions. As part of this work, our teams conducted over a dozen one-on-one discussions and
workshops with leadership and staff.

Veolia’s team also analyzed data available across the organization and built new databases where necessary
to generate insight. For instance, we used the CMMS data to develop the Pareto analysis in the
maintenance section of the final report. To recommended implementable measures, Veolia facilitated
workshops to generate, prioritize and refine initiatives across the different scope areas of the assessment.
Most of the prioritization took place during the Steering Committee meetings, which included both
Washington Aqueduct and DC Water participation and input. The Wholesale Customer Board was also
involved in the review process through a presentation in September 2013 that summarized the primary
findings and recommendations of the study. Working with the Washington Aqueduct and DC Water,
Veolia identified approximately 10 improvement initiatives for maintenance, six initiatives in capital
planning, five initiatives for water treatment, three initiatives for operations and two initiatives for support
functions, including procurement. All of these more than 25 initiatives are supported by proposed
enhancements in communications, training and performance management. These activities are often
referred to as “enablers,” which help organizations get the most out of their initiatives by properly
supporting them with investments in these three overlapping activities.
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Veolia has been selected to continue into Phase 2, Implementation, and that work (which will begin in
2015} will involve advising Aqueduct management and staff, coaching them on how to perform the
recommended enhancements, measuring progress and refining approaches. The focus of this approach will
be on ensuring that the staff can carry on this work and that the Washington Aqueduct can continue to
benefit from our expertise long after our contract concludes.

» Client Reference: Thomas P. Jacobus, General Manager - Washington Aqueduct, Baltimore District,
U.S. Army Corps of Engineers, 10 South Howard Street, Baltimore, MD 21201
- Telephone: 202/764-0031- Email: thomas.p.jacobus@usace.army.mil

« Staff Experience - Veolia has provided resumes for the two core staff proposed for this project as an
attachment to this letter. These resumes provide the requested information on each staff member, including
experience, relevant education, degrees, certifications and any other pertinent information related to the base
of experience they bring to this partnership with the City of Flint.

» Project Scope ~ At the start of this letter we provided a statement discussing our firm’s understanding of the
requested services and our approach to providing the services requested.

« Price for Services — With our proposed approach, presented earlier in this letter, Veolia provide a pricing
schedule (hourly rates for key staff) to perform the requested services.

. Affidavit - Veolia has completed the required Affidavit and it is provided as part of our submittal (as an
attachment to this letter).

Finally, as we discussed at the start of this letter, Veolia is offering this as an Alternative Bid/Proposal, which is
being submitted to you in the requested form and format — an executed original and two copies of our letter
proposal submittal — and remains a valid offer for 120 days from the date of submittal. Further, our Bid/Proposal is
based on the City’s RFP and other documents and information provided as part of the procurement process, as well
as on the contractual concepts under which Veolia normally provides the services outlined in this letter. Veolia’s
Bid/Proposal also assumes the negotiation and execution of 2 mutually acceptable contract consistent with those
concepts. We would note that contractual provisions that often require discussion and further agreement include,
among other provisions, warranties, indemnities, casualty risks, insurance, environmental liability, ownership of
wastes, consequential damages, contractual limits of liability and remedies for breach or default and termination.
We do not believe that these matters should present any serious obstacles to the negotiation of a contract, and we
are prepared to meet with you to discuss them at your convenience.

As the Veolia Executive Sponsor for this proposed work with the City of Flint, I will be the key contact as we move
forward with this process. Further, as we discussed in our meetings with you, my background for this key role
includes a combination of utility management experience, as well as experience in leading Veolia’s PPS work with
other major communities and water utility operations in the U.S.

I am also the former President and Manager of the water system for the City of Indianapolis, which Veolia operated
and managed for over nine years, Under that O%M contract, our firm achieved an industry-first in performance
standards and quality management.

My contact information for the purposes of this Proposal is as follows:

Mr, David Gadis - Senior Vice President - Sales ~ Municipal and Commercial Development
Veolia Water North America Operating Services, LLC

101 West Washington Street, Suite 1400 East, Indianapolis, Indiana 46204

Telephone: 317/716-5683 — Fax: 317/917-3718 - Email: david.gadis@veolia.com

[ invite you to contact me should you have any questions with regard to our Bid/Proposal, or if you need any
additional information.
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We very much look forward to your review of this submittal and the next steps in this procurement process for this
proposed new partnership.

David Gadis . &”—-

Senior Vice President
Veolia Water North America Operating Services, LLC

Sincerely yours,

Attachments:
1 - Resumes for Key Staff
2 - Experience Summary Table
3 - Affidavit for Corporation
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