AGENDA

COMMITTEE ON ADMINISTRATION/INFORMATION SYSTEMS

August 30, 2010 6:00 PM
Aldermen Lopez, Osborne, Aldermanic Chambers
O’Neil, DeVries, Corriveau City Hall (3" Floor)
I. Chairman Lopez calls the meeting to order.

2. The Clerk calls the roll.

3. Communication from the Board of School Committee requesting an
expendable trust be established for technology for the School District.
Ladies and Gentlemen, what is your pleasure?

4. Communication from the Board of School Committee requesting a transfer
of unreserved, undesignated fund balance in excess of $864,617 to the
expandable trust for health insurance.

Ladies and Gentlemen, what is your pleasure?

5. Request from Jay Minkarah, Economic Development Director, for approval
of the attached draft agreement between the City of Manchester and the
International Chili Society for hosting the upcoming World’s
Championship Chili Cookoff.

Ladies and Gentlemen, what is your pleasure?

0. Communication from Jay Minkarah, Economic Development Director,
requesting approval of a recent amendment to the Manchester Development
Corporation (MDC) By-Laws.

Ladies and Gentlemen, what is your pleasure?
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7. Communication from Mayor Gatsas requesting the Committee review the
correspondence from the Fmance Department regarding disputed
Aviation/City Business P-Card purchases and make a recommendation.
Ladies and Gentlemen, what is your pleasure?

8. Communication from Mayor Gatsas requesting the Committee conduct a
review of the Mayor’s Senior Luncheon and propose any future changes
deemed appropriate.

Ladies and Gentlemen, what is your pleasure?

9. Communication from Alderman Arnold regarding tax exemptions for
individuals.
Ladies and Gentlemen, what is your pleasure?

10. Communication from Matthew Normand, City Clerk, regarding a proposed
Municipal Banner Policy.
Ladies and Gentlemen, what is your pleasure?

11.  Appeal of the denial of a Peddler’s License.
A motion would be in order to enter non-public session under the
provisions of RSA 91-A:3(IT)(c).

A roll call vote is required on the motion.

TABLED ITEMS
A motion is in order to remove any of these items from the table,

12. Presentation by Robert Cote, President of Brattle Consulting Group, Inc.
regarding SubltUp.com and its impact on the Manchester Police

Department.
(Note: Tabled 04/20/2010; no representative present.)

3

13, Communication from Connie Boyles Lane, Orr & Reno, regarding the
Effluent Supply Agreement between Manchester and Granite Ridge

Energy.
(Note: Table 04/20/2010, awaiting an update from the City Solicitor. An updated
agreement from the City Solicitor is attached.)
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14.

15.

Communication from Jay Minkarah, Economic Development Director,
recommending that the City enter into a proposed Water Line & Sewer
Line Extension Agreement with the U.S. Department of Labor related to

the Job Corps Center construction off of Dunbarton Road.
(Note: Referred by the Board of Mayor and Aldermen on 05/04/2010. Tabled 5/18/10 at
the Department Head's request.)

There being no further business, a motion is in order to adjourn.
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| o
TO: Board of Mayor & Aldermen Als 2 3 2010 ?

FROM: Board of School Committee CIW CLERK'S DFFICE %

DATE: August 9, 2010

RE: Establishment of Expendable Trust

At the meeting of the Board of School Committee held on August 9, 2010, the Board of Schoo!
Committee reviewed recomrendations relative to the above-referenced. After due and careful
consideration the Committee recommends:

To request that the Board of Mayor & Aldermen establish an expendable trust for technology
for the School District.

The motion was made by Comm. Herbert and seconded by Comm. Briggs. The motion passed
by unanimous vote of the entire 15 members of the Board.

iN BOARD OF SCHOOL COMMITTEE

Adopted... e 2010

Suza Board Clerk
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TC: Board of Mayor & Aldermen AIG 23 2010
FROM:  Board of School Committee _Q;LTY CLERK'S OFF'CE

DATE: Aupust 9, 2010

RE: Transfer to Expendable Trust

At the meeting of the Board of School Committee held on August 9, 2010, the Board of School
Committee reviewed recommendations relative to the above-referenced. After due and careful
cansideration the Committee recommends:

To approve the Administration’s recommendation to transfer the unreserved, undesignated
fund balance at June 30, 2010, in excess of $864,617 to the expendable trust for health insurance.

The motion was made by Vice Chair Gelinas and seconded by Comm. Soucy. The motion
passed by majority vote of the 15 members of the Board. Comm. Herbert and Avard voted in opposition
of the motion.

IN BOARD OF SCHOOL COMMITTEE

Adopted...rceeeeene 2010

Suszyf:j;:;

Board Clerk
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L GITY GLERK'S OFFIGE |

Michael J. Lopez, Chairman

Committee on Administration & Information Systems
Board of Mayor & Aldermen

One City Hall Plaza

Manchester, NH 03101

RE:  International Chili Society/City of Manchester Hosting Agreement

Dear Chairman Lopez and Members of the Committee:

Attached is draft agreement between the City of Manchester and International Chili Society for
hosting the upcoming World’s Championship Chili Cookoff for consideration by the Committee
on Administration & Information Systems at its next available meeting. Our hope would be to
have the agreement reported out for full Board approval at the meeting of September 7, 2010,
Thank you for your consideration. If you have any questions or need additional information,
please feel free to contact me at your convenience. '

< Y&y Minkarah, Director
~ Manchester Economic Development Office

ce: Theodore L. Gatsas, Mayor
Tom Clark, City Solicitor

One City Hall Plaza, Manchester, NH 03101 - Ph: 603.624.6505 Fax: 603.624.6308



AGREEMENT

This Agreement (“Agreement”) is made and entered into this ___dayof 2010,
between the City of Manchester, New Hampshire, (hereinafter referred to as “City” or
“Host”) and The Intenational Chili Society, Inc., a California corporation, (hereinafter
referred to as “ICS” or “client™).

WHEREAS, The ICS has produced preliminary and qualifying cookoff events on a
District, State and Regional basis to determine the participants for, and approximately
400 ICS contestants are qualified for, the World’s Championship Chili Cookoff, a
trademark of the International Chili Society, and

WHEREAS, Host owns or controls certain property and facilities set forth in the attached
Schedule A (“Facilities™) and agrees to make such Facilities available to ICS for the
World’s Championship Chili Cookoff upon the terms and conditions set forth below, and

Therefore, for and in consideration of the mutual promises and agreements herein
contained, the parties hereto, intending to be legally bound, the parties hereby agree as
follows:

I.

Host agrees to host the ICS sanctioned 2010 World's Championship Chili Cookoff
(the “Event™) at the Facilities on October 1, 2 and 3, 2010. Host shall provide the
Facilities and the necessary physical infrastructure, equipment, and services to set-up,
stage, operate, and support the Event in accordance with ICS criteria and program
plans, including the obligations as set forth in detail in the attached Schedule A. Host
will provide event management services to coordinate the logistics and marketing of
the Event and to interface with ICS, including a final co-ordination meeting to be
held on September 30, 2010. Host shall control and direct the production of the
Event, including its format, “look and feel”, schedule, programs and individual events
with input from the ICS. ICS shall control and direct event judging and Chili Society
member relations, including those items and responsibilities set forth in Schedule B
attached hereto. ICS shall provide Host with the promotion and publicity as set forth
in detail in the attached Schedule C. The parties anticipate that the Host’s obligations
shall provide up to $150,000.00 in value, which may include in-kind goods and/or
services and sponsorships. As part of such Host amount, Host shall provide, directly
or by sponsorship, a total of $45,000.00 in cash for prize money to be awarded to
contestants at the Event, which $45,000.00 amount shall be provided by check
payable to “The International Chili Society, Inc.” and delivered to ICS on or before
September 15, 2010.

Host shall have the right to collect and retain vendor fees charged to commercial
vendors selling merchandise, products or services at the Event and Event admission
fees charged to the general public, provided such fees shall not exceed $5.00 and free
for children younger than 10. ICS shall collect and retain any “last chance” cook-off
participant entry fees. Only ICS shall have the right to authorize the sale of any
merchandise or products utilizing the ICS’ trademarks, trade names, or logos and no



vendor may sell any such items unless approved by ICS at its sole discretion. The
parties intend that up to $1.00 from the proceeds of each Event admission ticket shall
be for the benefit of charity,

The Facilities shall be fully set-up and prepared for the Event no later than 6:00 P.M.
on September 30, 2010, and shall be open and available to ICS and its designees and
agents for load-in and set up commencing at 7:A.M on October 1, 2010. All property
of ICS and Event participants shall be removed and all load-out shall be completed by
7:00 P.M. on October 3, 2010. Host shall provide ICS, sponsors and souvenir vendors
a “direct to site” shipping address and contact person beginning 10 days prior to the
event. Items shipped to this address will be securely stored by Host until shipper
personal are on-site and ready to take possession.

Sponsorship Rights. Host shall have the right to solicit Event Host sponsors and shall
be entitled to retain all fees paid by Event Host sponsors solicited by Host. An Event
Host sponsor is one that is a general sponsor of the Event and is not identified as a
sponsor of any specific aspect or part of the Event. Host has the right to solicit
sponsors for promotional identification of specific activities or parts of the Event
created and developed solely by the host in support of the event. Event Host sponsors
shall be provided with a standard promotional recognition package that is agreed
upon by Host and ICS. ICS shall be also be entitled to solicit Event Host sponsors
and shall have the exclusive right to solicit all sponsors for promotional identification
with specific activities and parts of the Event (including for example prize money,
aprons, judges (“Event Specific sponsors™). ICS shall retain all fees paid by any
Event Host sponsor and any Event Specific sponsor solicited by ICS. In the event
any proposed Sponsor secured by the ICS seeks rights to a greater space than the
standard 10°X10” tent or normal banner space, the parties ICS agrees to negotiate an
equitable sharing of any such sponsorship revenue with Host due to the impact on
other available sponsorship space.

Promotion by Host/Use of Marks, Host shall undertake commercially reasonabie
efforts to promote the Event to the public throughout the New England region and
New York State through print, television, radio, and on-line media beginning no later
than August 10, 2010 and continuing through the close of the Event. Host shall
provide ICS with a detailed marketing and promotion proposal on or before August
10, September 1, 2010 setting forth the marketing campaign, proposed sponsors and
funding, and other marketing partners. All Host marketing and promotion shall be
approved in advance by ICS. The ICS will allow City use of the society’s name, logo
and trademarks and the 2010 WCCC logo on a one-time basis for the event. City is
provided rights to use 2010 WCCC logo beyond event date as long as logo is not used
for financial gain. Such use is a limited license and all use of ICS name, logos, trade
names and trademarks shall be in compliance with the requirements of ICS. City
agrees to hold harmless the International Chili Society, its officers, agents and
employees from any claims and Habilities arising from Host's use.




6. Termination. This Agreement may be terminated by ICS, at its option and without
prejudice to any of its other legal and equitable rights and remedies, if Host breaches
any of the material terms, conditions, or agreements of this Agreement such that the
Event cannot reasonably be held as scheduled (a “Termination™). Such a Termination
shall be effected by ICS giving the Host notice in writing, particularly specifying the
breach, and stating that the Agreement will terminate ten (10) days after the giving of
such notice. Such notice of termination shall not be effective if the Host cures the
specified breach within the ten (10) day period, or if a cure is not reasonably possible
in such 10-day period, the party commences and diligently pursues to completion a
cure, but not to exceed 30 days, provided in all instances such cure must be sufficient
to permit the Event to proceed fully as scheduled.

A TERMINATION DUE TO THE CITY'S FAILURE TO PERFORM ITS
OBLIGATIONS WILL CAUSE SUBSTANTIAL HARM TO ICS, ITS
REPUTATION AND RELATIONSHIP WITH ITS MEMBERS, EVENT
PARTICIPANTS AND THE PUBLIC. ICS’ sole and exclusive remedy for damages
for any SUCH TERMINATION SHALL BE THE PAYMENT TO icS BY THE
CITY OF THE SUM OF §100,000.00 (the “LIQUIDATED Fee™). ICS shall have no
right to any other relief, legal or equitable, for a TERMINATION, other than for
specific performance for the payment of the LIQUIDATED Fee. The parties agree
that the LIQUIDATED Fee shall constitute liquidated damages for the DAMAGES
TO ICS and not a penalty. The parties further agree that such liquidated damages are
a good faith, fair and reasonable estimate of the damages ICS will incur as a result of
a TERMINATION, and that the damages which could reasonably be anticipated from
a TERMINATION are difficult to ascertain because of their indefiniteness or
uncertainty,

ICS Initials City Initials

7. Insurance. Host shall obtain and maintain at its own cost and expense from a
qualified insurance company licensed to do business in New Hampshire or by self
insurance, insurance coverage for the Event as follows: Property damage insurance
with limits not less than $1,000,000 per occurrence and $3,000,000 in the aggregate,
Commercial General Liability Insurance with limits not less than $1,000,000 per
occurrence and $3,000,000 in the aggregate, Product Liability Insurance, including,
but not limited to coverage for food and food services and contractual liability,
Worker’s Compensation Insurance as required by statute and Automotive insurance
coverage. Such insurance shall cover damages caused by the acts or omission of the
Host, its employees, its agents, its contractors, its Event volunteers, cook-off
participants’ publically distributed food samples, sponsors and vendors (the
obligation for sponsors and vendors may be fulfilled by requiring similar insurance
coverage from such parties), The policies shall contain a clause stating that the
insurance will not be canceled or reduced without at least thirty (30) day’s prior
notice to ICS. Such policy shail name ICS as an additional insured and shall not
affect Host’s liability under the provisions of this Agreement.




8.

9.

10.

11,

Indemnity.

a. Host agrees to indemnify and hold harmless ICS and its advisors, attorneys,
subsidiaries, stockholders, directors, officers, employees, agents, successors
and assigns (the “ICS Indemnitees™), from and against any and all losses,
damages, liabilities, obligations, assessments, suits, actions, proceedings,
claims or demands, including costs, expenses and fees (including reasonable
attorneys’ fees and expert witness fees incurred in connection therewith)
incurred in connection with, suffered by any of them, or asserted against any
of them, arising out of or based upon (i) the acts or omissions of the Host or
its employees, agents or contractors, and (ii) the acts or omissions of Event
volunteers utilized by Host and sponsors and vendors (which obligation may
be fulfilled by requiring insurance coverage from such parties), and (iii) the
breach of any covenant or agreement or obligation of Host contained in this
Agreement,

b. ICS agrees to indemnify and hold harmless the Host and its advisors,
attorneys, subsidiaries, stockholders, directors, officers, employees, agents,
successors and assigns (the “Host Indemnitees™), from and against any and all
losses, damages, liabilities, obligations, assessments, suits, actions,
proceedings, claims or demands, including costs, expenses and fees (including
reasonable attorneys’ fees and expert witness fees incurred in connection
therewith) incurred in connection with, suffered by any of them, or asserted
against any of them, arising out of or based upon (i) the acts or omissions of
the ICS or its employees, agents or contractors or (i) the breach of any
covenant or agreement or obligation of ICS contained in this Agreement.

Relationship of the Parties. The parties enter this Agreement as independent business.
Nothing contained in this Agreement shall be construed to place the parties in the
relationship of legal representatives, partners, joinf venturers, agents or fiduciaries,
and no party shall take any action nor incur any debts, obligations or liabilities in the
name of the other.

Trademarks. Neither party shall in any way, directly or indirectly, seek or attempt to
interfere or infringe upon, or challenge or contest the other party’s ownership of their
trademarks, designs, or trade secrets and each party agrees not to claim any trademark
or other property or ownership rights in the other party’s trademarks, or to file any
application for any related trademark. Each party agrees that the use of the other
party’s trademarks pursuant to this Agreement does not constitute a grant of any
ownership interest in or to such trademarks, and any and all goodwill arising from the
use of the other party’s trademarks granted hereunder is non-exclusive and that any
and all goodwill arising from use of the other party’s trademarks (whether permitted
or not) inures solely to the benefit of owner of the trademark.

Confidentiality Each party shall keep confidential and use only for purposes of
performing this Agreement any and all confidential information of the other party,
which the receiving party receives from the disclosing party. For purposes of this




12.

13.

14.

I5.

Section 10, confidential information shall mean that proprietary information of a
party which is maintained as confidential by such party, but shall not include any
mformation which is (a) known to other party prior to this Agreement, (b) is generally
known to or available to the public, (c) subsequently becomes know to the public
through no act of the receiving party in violation of this Agreement.

Notices. All notices, claims, certificates, requests, demands and other
communications hereunder shall be given in writing and shall be delivered personally
or sent by facsimile or by a nationally recognized overnight courier, postage prepaid,
and shall be deemed to have been duly given when so delivered personally or by
confirmed facsimile or one (1) business day after the date of deposit with such
nationally recognized overnight courier. All such notices, claims, certificates,
requests, demands and other communications shall be addressed to the respective
parties at the addresses set forth below or to such other address as the person to whom
notice is to be given may have furnished to the others in writing in accordance
herewith.

If to ICS, to:

International Chili Society, Inc.

Carol Hancock

32244 Paseo Adelanto, Suite D3
San Juan Capistrano, CA 92675

1f to Host, to:

Further Assurances Each party agrees that it will, at any time and from time to time
upon request of the other party, do, execute, acknowledge and deliver all such further
acts, deeds, assignments, transfers, conveyances, and assurances as may be
reasonably required to carry out the provisions and intent of this Agreement.

Force Majeure. Neither party will be liable for its failure to perform any of its
obligations hereunder during any period which such performance is delayed by acts
of God, fire, war, embargo, riot, strikes or similar cause outside the control of the
party whose performance is affected thereby; provided. however. that the above shall
not be applied to excuse or delay any payment obligation of cither party under this
Agreement, unless any such act of God or similar cause acts to prevent payment by
disrupting the banking system or shutting down the postal service.

General Terms
15.1. Time. Time is of the essence in the performance of this Agreement.

15.2. Survival. All of the representations, warranties, and indemnification's made

in this Agreement and all terms and provisions hereof intended to be observed and




performed by the parties after the termination hereof shall survive such termination for
and continue thereafter in full force and effect for one year except the obligations of
confidentiality as set forth in Articie 9, which shall not terminate or expire.

15.3. Complete Agreement. This Agreement and the agreements referenced or
contemplated by this Agreement constitutes the entire agreement of the parties with
respect to the subject matter described in this Agreement and shall supersede all previous
negotiations, commitments or writings regarding such subject matter.

15.4. Waiver, Discharge, etc. This Agreement may not be released, discharged,
abandoned, changed or modified in any manner, except by an instrument in writing
signed on behalf of each of the parties to this Agreement by there duly authorized
representatives. The failure of either party to enforce at any time any of the provisions of
this Agreement shall in no way be construed to be a waiver of any such provision, nor in
any way to affect the validity of this Agreement or any party of it or the right of either
party after any such failure to enforce each and every such provision. No waiver of any
breach of this Agreement shall be held to be a waiver of any other or subsequent breach.

15.5. Applicable Law. This Agreement shall be governed by, and interpreted in
accordance with the laws of the State of New Hampshire including all matters of
construction, validity, enforcement and performance, without giving effect to principles
of conflict of laws. Venue shall be in the appropriate state or federal forum in
Manchester, New Hampshire.

15.6. Successors and Assigns. This Agreement shall be binding upon and inure
to the benefit of the parties to this Agreement and their permitted successors or assigns.

15.7. Execution in Counterparts, Signatures. This Agreement may be executed in
one or more counterparts, all of which shall be considered one and the same Agreement,
and shall become a binding agreement when one or more counterparts have been signed
by each party and delivered to the other party. This Agreement may be executed by
facsimile, PDF or other digital means and such signatures shall be as effective as original
signatures.

15.8. Titles and Headings; Construction. The titles and headings to Sections
herein are inserted for the convenience of reference only and are not intended to be a part
of or to affect the meaning or interpretation of this Agreement. This Agreement shall be
construed without regard to any presumption or other rule requiring construction hereof
against the party causing this Agreement to be drafted.

15.9. No Third Party Benefit. Nothing in this Agreement, expressed or implied,
is intended to confer on any person other than the parties to this Agreement or their
respective permitied successors or assigns, any rights, remedies, obligations or liabilities
under or by reason of this Agreement.




15.10. Severability. If any provision of this Agreement is held invalid by a court
of competent jurisdiction, the remaining provisions shall nonetheless be enforceable
according to their terms. Further, if any provision is held to be overbroad as written, such
provision shall be deemed amended to narrow its application to the extent necessary to
make the provision enforceable according to applicable law and shall be enforced as
amended.

IN WITNESS WHEREOF, each of the parties has caused this Agreement to be
executed in the manner appropriate to each, effective as of the date first above written.

International Chili Society, Inc. Host

Its Its




HOST

Schedule A

PROVIDED FACILITIES, EQUIPMENT AND SERVICES

Facilities

Power

All of Veterans Park, Manchester, New Hampshire and such adjacent property as
is sufficient in size to accommodate up to 10,000 visitors a day and the
requirements below, with exact area and dimensions and facilities configuration
approved by ICS. All permits required by the City of Manchester, Health/Fire
Depts. and others for Event.

Electric generators or power supply for vendors, sponsors, VIP Tent, Judging
Tent, stage, and all other facilities, excluding cooking tents.

Parking & Loading:

Stage:

Free and reserved parking must be available for all Event cooks and judges (200
spaces) within walking distance of the Event.

Public parking for 2,000 vehicles within walking distance of Event.

Access for cooks to drive up to their booths to unload supplies. If this is not
possible, Host must provide reasonable load-in/load-out plan that must
inchude golf carts, and motorized flat cart or volunteer assistance carts to
allow cooks to load in/load out EACH of the three days.

Golf carts — 4

Stage (Mimimum Size — 24°x20") with audience seating for at least 200 and with
public address system with a qualified operator present during from 10:00A.M. to
7:00 P.M. during the three days the Event is open to the public. The system must
have sufficient capacity and equipment to support the intended entertainment and
for Event public address announcements, including not less than 4 live

microphones.

Security and Safety:

Secure storage for Event supplies, sponsor products and 24-hour security to
protect cooking tents, stage, VIP Tent, Judges Tent, souvenir tents, and
other facilities

Police presence during public event hours.

Fire extinguishers and other fire equipment as required by local fire marshal




An on-site first aid station or roaming “medi-bikes” or similar personnel

Signage for the public (directional, gate information, event schedule)
Potable water for cooking and hand wash stations.

Samnitation:

Host will provide physical facilities and equipment as described below and all
services to deliver and install such facilities, maintain and service them
during the Event, dispose of any waste material, and remove all facilities at
termination of Event.

Public or portable restrooms with a minimum of two units reserved for use
of cooks and judges only and hand-wash facilities.

Grease containers for use by cooks and food vendors.

Dumpsters and trash barrels with at least one 55 gallon trash barrel between
each pair of cooking tents, as well as dump stations for chili waste.

Potable water for cooking and hand wash stations for cooks

Cooks will be responsible for complying with all City Health Department
regulations.

Set Up and Tear Down:
Host to provide all labor, equipment, supplies and other services to deliver,
erect, and set up the Host required Infrastructure and Equipment Items listed
below pursuant to a location design and plan agreed upon by Host and ICS and
to generally prepare the Facility for the Event

Infrastructure and Equipment Items

Eighty (80) 10°x10” Tents for Cooks (pop-up type canopies are not acceptable)
One (1) 40°x90° 30°x 60" Judging Tent (Minimum Size) with sidewalls as needed
and lights and One (1) 20°x20’ scorers’ tent

One (1) 30°x40° 30" x30° VIP Tent (Minimum Size) with sidewalls and lights
Two (2) One (1) 10°x20° Souvenir Tents with sidewalls

10°x10” Sponsor Tents with sidewalls in sufficient amounts to accommodate al}

sponsors - as required

Three (3) 10°x10” Tents with sidewalls for Information Booth, Ticket Gates, and
Sampling Kit Booths '

12°x12" Food Vendor Tents in sufficient amounts to accommodate all vendors



Tent for FIREFEST vendors (size TBD) as needed

800 chairs (4 for each cook tent, stage seating, VIP tent, Judging Tent, seating
areas as required)

320 non-skirted 8 foot tables (4 in each 10°x10” cooking spaces)

30 8 foot non-skirted tables for miscellaneous use

75 8 foot skirted tables (for Judging Tent, Sponsor booths, stage, souvenirs, bars)
25 six foot round tables (VIP Tent, public seating, etc.)

24 cocktail tables

Six (6) radios for ICS volunteers (Minimum)

Entertainment

Host to arrange or provide live musical entertainment of a type and quality
appropriate for a national chili cook-off event and as approved by ICS for at
least 6 hours each day during the public access times of the Event starting at
Noon on October 1 and 11:00AM on October 2 and 3. 2 and at 11:00 AM on
October 3. The schedule of such entertainment shall be arranged not to
interfere with ICS specified announcements and events, such as judging and
awards, and shall be approved by 1CS.

Friday night cooks/judges VIP/sponsor party with free admission to all ICS cooks,
their guests, ICS invited judges, ICS staff, sponsors and VIPs.

Judging Area

Forty (40) 8-foot banquet tables, twenty 55 gallon trashcans, coolers or troughs to
cool water and beer, ice as needed for Judging Tent.

20,000 light duty spoons (not individually wrapped), 25 Ibs. flour tortillas, 40 1bs.
sour cream, 30 Ibs. low salt corn chips, 40 cases of bottled water, 80 cases of
beer, 500 linear feet of white plastic table covering, 70 half-size aluminum
roasting pans, 300 small plastic cups (5.5 ounce), 300 paper plates, 700 lids
for judging cups (to fit 32-ounce “squat™ style cup), 420 one gallon jugs of
water.

Miscellaneous

Full service bar and liquor license as required for VIP Tent
Cash Bar with Beer and Wine available at VIP Tent

20,000 light duty spoons, 20,000 2 oz. cups, and sufficient napkins for public
tasting and sampling

Trophies/ plaques per ICS requirements and provided by agreed upon vendor

s
oAb

b .‘u:-m-gy



Stage Banner stating 2010 WORLD'S CHAMPIONSHIP CHILI COOK OFF,
OCTOBER 1-3, 2010, MANCHESTER, NEW HAMPSHIRE - size to be agreed
upon, but sufficient for stage of 4'x20 and to include 2010 WORLD’S
CHAMPIGNSHIP logo and sponsors logos as per sponsor packages

Appropriate event signage

Cooks/Judges Medallions one per contestant/judge

Contestant Booth Signs ~ 1 per contestant per competition

Contestant aprons imprinted with sponsor logos and contestant’s name and event

Judges aprons with sponsor logo and imprinted with “JUDGE”



Schedule B

The ICS shall be respensible for the following:

&

Notification to each qualified contestant of the Rules and Regulations of
participation -

Preparation and mailing of all Judges Invitations and collection of RSVPs
Announcement and promotion of Manchester as the host and Presenting Sponsor
via the ICS website, emails, all print materials, the ICS Newspepper, qualification
letters, judging invitations, announcements at the remaining 2010 ICS events
including the 2010 WCCC

Provide all Contestant Application Forms, detailed Contestant Information,
Schedule of Events, promotional materials for City (in amounts as provided to
ICS by City)

Conduct all cooking contests and activities related to the cookoff

All materials necessary to conduct the cooking contests, ie, official ICS judging
cups, ballot sheets and required reports

Membership validation for each participant.

Contestants’ waivers (waivers require contestants to indemnify and hold harmiess
ICS and Host during event)

Registration of contestants and judges each day of the event.

Enforcing ICS cooking and judging rules

Provide the Chief Judge, Chief Scorekeeper, Scorekeepers, Chief Wrangler,
Judges Tent Wranglers, Site Coordinator, “volunteer” security at the VIP tent
during event hours only, Stage emcee, assistance in set up, loading/unloading of
cooks equipment

Invite qualified judges with experience in judging ICS sanctioned events. City
will be given the opportunity to invite an agreed upon number of judges with
approval by ICS. NOTE: No person invited by either Manchester or the ICS
will be allowed to judge chili or be a scorekeeper if a relative or significant other
is competing.

Asstgn cooking spaces to each contestant

Provide personnel to hang contestant signs each day

Conduct all “special activites™ or additional contests, ie, Miss Chili Pepper, Mister
Hot Sauce, Shoot N'Holler Contests - as applicable

Announce all winners

Provide the Schedule of Events and timelines for planning to City as soon as
possible upon signing the Agreement

Provide the design of the 2010 WCCC logo




Schedule C
ICS PROVIDED PUBLICITY AND PROMOTION FOR HOST

Logo identification as a “Producer” or “Host”” of the Event on all national and local
promotion and advertising, including all forms of media.

Mentions of “2010 host™ or “Title Partner” at all award ceremontes of qualifying
events prior to the Event weekend.

Prominent logo identification and Web site link on www.chilicookoff.com.

Extensive and prominent on-site recognition, including logo on Event related signage in
addition to banner placement opportunities

Premium on-site exhibit/sales space.

Public address announcements from the main stage throughout the three days of the Event
Logo 1dentification on aprons for competitors and judges.

Sampling/coupon opportunity in 800 gift bags for competitors and judges.

Right to provide an agreed-upon number of judges for the Event.

Opportunity to host Event Kick-off and VIP Party

Opportunity to invite a select number of guests to the private Event Kick-Off Party.




CiTY oOF MANCHESTER

Economic Development Office | n§
DECEIVE]
August 18, 2010 AUG 18 200
CITY CLERK'S OFFICE

Michael J. Lopez, Chairman

Committee on Administration & Information Systems
Board of Mayor & Aldermen

One City Hall Plaza

Manchester, NH 03101

RE:  Manchester Development Corporation By-Laws Amendment

Dear Chairman Lopez and Members of the Committee:

Approval 1s requested of a recent amendment to the Manchester Development
Corporation (MDC) By-Laws. At its meeting of June 11, 2010, the MDC Board of Directors
voted unanimously to amend Article III of the By-laws (Objects) to include “[ 1 in-state and out-
of-state marketing and promotion including tourism development” as a part of MDC’s mission
statement. By making this amendment, the MDC will be able to apply to the NH Department of
Resources and Economic Development Division of Travel and Tourism Development for Joint
Promotional Program (JPP) matching grants. These grants are intended primarily for out-of-state
marketing and promotion aimed at tourism. Only non-profits with tourism promotion in their
mission statements are eligible to apply. Though municipalities are not eligible to apply, with
this change the MDC will be able to apply on the City’s behalf,

Attached is a copy of the amendment. If you have any questions or need additional
information, please feel free to contact me at your convenience. Thank you.

/Ty Director
/ Ahanchester Economic Development Office

cc: Theodore L. Gatsas, Mayor

One City Hall Plaza, Manchester, NH 03101 f;'v"" Ph: 603.624.6505 Fax: 603.624.6308



BY-LAWS OF MANCHESTER DEVELOPMENT CORPORATION

ARTICLE 1

Name and Principal Place of Business

The name of the Corporation shall be Manchester Development Corporation, The
principal place in which the business of this Corporation is to be carried on is Manchester, New
Hampshire.

ARTICLE II

Seals

The seal of the Corporation shall bear the name of the Corporation, the year of its
incorporation and otherwise shall be in such form and have cut or engraved thereon such words
or figures as the Board of Directors may determine.

ARTICLE JII

Obiects

The purpose of this Corporation is to promote the growth and prosperity of the City of
Manchester; to encourage, support, engage and invest in the economic development of any
projects and activities in the City of Manchester as may from time to time be directed or
approved by the Board of Mayor and Aldermen of the City of Manchester; and to encourage the
| welfare of local industries, promote the establishment of new industries in metropolitan

Manchester and in-state and out-of-state marketing and promotion including tourism
development. In order to carry out the objects for which this Corporation is established it shall
have all of the powers and rights conferred upon voluntary corporations by New Hampshire
Revised Statutes Annotated, Chapter 292, as amended, provided, however, that inasmuch as it is
the intention that the Corporation is not established and organized for the purpose of earning a
net profit that the corporate income must not inure to any private person, firm or corporation.
Subject to the provisions of Article IX hereof, no director shall receive compensation for his
services as such director, but he may be entitled to reimbursement for any expenses incurred by
him in connection with the administration of the Corporation affairs, Subject to the provisions of
Article IX hereof, he may be paid reasonable value of services rendered in any capacity other
than as director. He shall not be entitled at any time to any distribution of any property of the
Corporation whatsoever, except as herein provided in this paragraph.

1
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CITY OF MANCHESTER
Theodore L. Gatsas
Mayor

August 13, 2010

The Hon. Mike Lopez

Chair, Administration and Information Systems
c/o City Clerk

One City Hall Plaza

Mangchester, NH 03101

RE: Airport Business Expenses

Dear Chairman Lopez,

I am respectfully requesting that the Committee on Administration and Information
Systems review the attached correspondence from the Finance Department with regards to
disputed Aviation/City Business P-Card purchases.

I would further request that the Committee on Administration make a recommendation on

how to handle and/or reconcile the disputed charges so a clear precedence is establigshed for
future purchases. Also attached within the correspondence is a copy of Section 4 of the City
Business Expense Policy that is in question.

If T can be of any assistance in this matter please do not hesitate to contact me,

Regagrds,

Theodore .. Gateas
Mayor

Enclosures

ces Mark Brewer, Airport Director
Membership of the Airport Authority
Bill Sanders, Director of Finance
Matthew Normand, City Clerk
Guy Beloin, Assistant Finance Director

One City Hall Plaza + Manchester, New Hampshire 03101 + (603) 624-6500
www.manchesternh.gov
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William E. Sanders
Finance Officer

CITY OF MANCHESTER

Finance Department

August 12, 2010

The Honorable Mayor Gatsas
Office of the Mayor

One City Hall Plaza
Manchester, NH 03101

Dear Mayor Gatsas,

The purpose of this letter is to inform your office of three disputed Aviation / City Business P-card
purchases.

Attached please find copies of disputed Aviation food purchases, a memo from Teresa Avampato from
the Aviation department supporting these purchases as allowed, a letter from the Mayor’s Office to the
Aviation Director denying a permanent exemption from the City Business Expense Policy; Section 4, TV
Conditiens, an email from the City’s audit manager not supporting these purchases as allowed and an
excerpt from the City of Manchester, NH Business Expense Policy.

My reasoning to classify the three purchases as nen-allowed purchases consists of the following items;
Item 1 This was for an individual’s retirement event which is specifically non-aliowed.
Item 2 This is not allowed nor was it preauthorized by the Office of the Mayor.,

Item 3 The purpose of this purchase was to order food catered for an employee quarterly
meeting. Section 1V States that “Meals and refreshments should only be purchased with City
funds where a public benefit can be demonstrated.” #1 of the lst in this section of appropriate
examples states “Board, commission or other business meetings that extend through a normal
meal period.” Does not specify staff. Section 111, Policy states “Meals and refreshments are not
provided as a perquisite to City employees, board members, commission members or
employees.”

If these purchases are deemed as non-allowed, the two individual card holders would be responsible to
reimburse the City respective amounts of $17.99 and $992.46. William Sanders, Finance Officer and
Kevin Buckley, Independent City Auditer, concur.

I respectfully request your perspective to reach a final outcome for future practice to this difference of
interpretation.

One City Hall Plaza « Manchester, New Hampshire 03101 » (603) 624-6460 « FAX: (603) 624-6549
E-mail: Finance@ManchesterNH.gov = Website: wwwananchesternl.gov



Sincerely,
e Y
’ Guy Béloin

Assistant Director — Accounting & Reporting

CC:  Bill Sanders
Kevin Buckley
Teresa Avampato

One City Hall Plaza « Manchester, New Hampshire 03101 « (603) 624-6460 « FAX: {603) 624-6549
E-mail; Finance(@ManchesterNH.gov » Website: www.ananchesternh.gov
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Garden Innr
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Employee Quarterly Update Meeting
4/29/10

1 Adams Jr, Stephen
2 Adams, John
3 Alberti, Diane
4 Allen, Bruce
5 Almeida, Dean
6 Avampato, Teresa
7 Bell, Cheryl
8 Biser, Bill
9 Braley, Carl
10 Brewer, Mark
11 Brock, Brien
12 Brown, Scott
13 Bryant, Mike
14 Bush, David
15 Camp, Jon
16 Cayer, Ken
17 Delani, Christina
18 Desrocher, Pete
1S Duhaime, Dennis
20 Duhaime, Mac
21 Eisman, Alex
22 Fixler, Richard
23 Fournier, Andrew
24 Frost, Melissa
25 Gannon, Sy
26 Germain, Roy
27 Hagopian, Jofin
28 Holt, Rick
29 Heod, Jeff
30 Horton, Toni
31 Hussni, Hassan
32 Jackman, Dan
33 Keefe, Darren
34 Kramer, Glenn
35 Labranche, Tony
36 Legere, Mike
37 Lessard, Rick
38 Malzafronte, Tom
3% Manning, Steve

T Teaq

40 Marchand, Mike
41 Marsh, Carol Ann
42 McGrail, Mike
43 Mignault, Marc
44 Moquin, Marc
45 Muelier, Paui
46 Mulhern, Chris
47 Murphy, Dave
48 O'Neili, J. Brian
49 Partington, Al
50 Perkins, Ryan
51 Philibert, Wayne
52 Plerce, Grag

53 Pinard, Joe

54 Pitman, Joan
55 Ponio, Manny
56 Reed, Margaret
57 Richard, Don

58 Robbins, Mike
52 Robinson, Wayne
60 Roessner, Nick
81 Shea, Lauren
62 Shes, Steve

83 Smith, Matthew
64 Starkey, Doreen
65 Tarbox, Kathy
86 Therrien, Rhonda
67 Tower, Derek
68 Tower, Mark

69 Turcotte, Pat
70 Veale, Keith

71 Venti, Mike

72 Waldecker, Kim
73 Westbrook, Toni
74 Wihby, Mike

75 Wike, Bob

76 Wiliis, Dave

77 Young, Lisa



From  TeresA Avimparo  s5-7/- 10

1. MAA meeting sheetcake $17.99

1. Section 4 of the General Business Expenses states in [V Conditions #2 “Expenditures that
benefit an individual such as a birthday, birth of a chiid, retirement or death in the family” are non-

allowable.

The Airport disagrees with the above conclusion; this is an allowable expense as stated in
Section 4, 1V, 2. This satisfies as a light refreshment.

2. Hilton Garden $715

2. Section Section 4 of the General Business Expenses states in V Citywide Employee Training
HRD (Human Resources) is primarily responsible for coordinating citywide training and
development mestings, seminars and workshops™...."The meal expenditure, based on the
number of expected participants, for such meetings shali not exceed $5.00 for light refreshments
or the City per diem {$50) meal rate if a meal is provided.” This would have to be preauthorized

by the Office of the Mayor.

The Airport disagrees with the above conclusion; this was not a citywide training but a strategic
meeting where senior staff worked through the future goals of the airport and the current
struggles in the aviation industry. This meeting has resulted in 3 revised mission statement and =

set of strategic action steps to help improve the airport.
3. Simons Roast Beef - $277.36

The Airport considers this as an allowable expense under Section 4, IV, 1. This was a business
meeting that extended through a normal meal period (approximately a 3 hour meeting) with a
presentation and to get input from personnel in regards to suggestions for cost savings, areas
where the facility can be improved, etc.



CITY OF MANCHESTER
Theodore L. Gatsas

Mayor
February 20, 2010 ECEUVE
feB 0l
Director Mark P. Brewer 23 2010 [
Manchester Bosten Regional Airport |
One Airport Road, Suite 300 DIRECTOR'S OFFICE
Manchester, NH 03108-3995 MANCHESTER AIRPORT

RE: Business Expense Policy Request / Exemption

Dear Director Brewer,

This correspondence is to inform you that I am denying the attached request. While I
understand your logic my approval of this policy would begin a precedence that I ain not
willing to set.

If you have any questions regarding or wish to discuss this matter further please feel free to
contact me directly,

Regards,
N

Theodore L. Gatsas
Mayor

cc: Bill Banders, Director of Finance

Enclosures

TLG/swp

One_ City Hall Plaza + Manchester, New Hampshire 03101 (603) 624-6500
www.manchesternh.gov
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Qne Airporl Road

Manchester-Boston Sul 400

REGIONAL AIRPORT Manchester, NH

03103-3385
Mark P, Brewor, AE, . Tel: 603-624-6539
Alrport Dlrector Fax: 603-566-4104

wires [lymanche stés, cam

February 11, 2010

Theodore Gatsas
Mayor

City of Manchester
One City Hall Plaza
Manchester, NH 03101

Re: Business Expense Policy
Section 4
General Business Expenses
Exemption Request

Dear Mayor Gatsas,

The airport respectfully requests your approval of a permanent exemption of the City
Business Expense Policy; Section 4, 1V. Conditions.

The Airport Enterprise Fund has budgeted and has fram time-to-time seni flowers
following the iilness or death of an employee, family member or VIP, Further, for
example, we have provided recognition awards to Airpoxt Authority members whose
terms have expired or to others who have played a significant role in swpport of the
airport, We have also provided food (pizza) at my quaiterly All Employee Update
meetings, :

The City Finance Deparinent has reviewed the expenditures, and while understanding
the intent, could ot find the Mayoral approval for the purchases. City Finance has
suggested the Airport receive, for the record, the Mayor-anthorized “exception” provided
for in the policy on Page 21.

Thank you, in advance, for your consideration of this request

\IATR—

Mark P, Brewer, A.AE
Afrport Director

Ce: Bill Sanders, City Finance Manager



Page 1 of 1

Beloin, Guy

From: Buckley, Kevin

Sent: Thursday, August 12, 2010 7:29 AM
To: Beloin, Guy

Cc: tavampato@flymanchester.com'
Subject: RE: P-Card Transaction back up

Foliow Up Flag: Follow up
Fiag Status: Red

In'my opinion none of these items appear reasonable or ailowable under the business expense policy.

From: Beloin, Guy

Sent: Wednesday, August 11, 2010 1:51 PM
To: Buckiey, Kevin

Subject: FW: P-Card Transaction back up

Kevin,

Attached is a letter from Teresa, copies of questionable backup for meals and Section 4 of the city’s business
expense policy. We have a different view of whether or not this should be paid by the city. Can you let me know
your thoughts?

Guy

From: Teresa Avampato [mailto:tavampato@flymanchester.com]
Sent: Wednesday, August 11, 2010 11:10 AM

To: Beloin, Guy -

Subject: P-Card Transaction back up

Fer your reguest, please see atiached,

Teresa M Avampato, CPA

Airport Chief Financial Officer
Manchester- Baston- Regional Airport
Cne Airport Road, Suite 300
Manchester, NH 03103

603-624-6539
tavampato@flymanchesier.com

¢
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SECTION 4
GENERAL BUSINESS EXPENSES

MEALS AND REFRESHMENTS

I. Purpose
This policy provides general guidance for the use of City funds to purchase meals or
refreshments for meetings, employee training, employee recognition meetings and/or other
gatherings that provide a public benefit. Nothing contained herein shall prohibit the Mayor
or his designee from modifying or approving exceptions to this policy to meet the needs of
a unique situation; provided however, that no such modification will result in a detriment to
the City

I1. Scope

Meals or refreshments shall include food products purchased at a restaurant, catered at a
City facility or at another location, or directly purchased and prepared by City employees
for a meeting or function.

i1, Policy

The purchase of meals or refreshments is appropriate only if it can be demonstrated to
provide a public benefit. Meals and refreshments are not provided as a perquisite to City
employees, board members, commission members or employees.

Yoo des Tearg f

IV. Conditions

Meals and refreshments should only be purchased with City funds where a public benefit
can be demonstrated. The following is a list of examples where providing meals or
refreshments would be appropriate. This list is not inclusive and is intended only to provide
examples. '

1. Board, commission or other business meetings that extend through a normal meal
period.

2. Light refreshments at meetings of volunteer boards, commissions or groups that
directly benefit the City. Light refreshments purchased shall not exceed a cost of $2.00
per person. The $2.00 per person will be based on the estimated number of people that
can be reasonably expected to attend.

3. Reasonable and customary meal expenses relating to volunteer efforts on the City’s
behalf providing that the event and related expenditure are preauthorized by the
originating Department Director.

City of Manchester
Business Expense Policy

R T A Page 21
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The Human Resources Department (HRD) is the agency responsible for coordinating and
promoting all training, and employee recognition and rewards programs in the City. HRD
is responsible for authorizing expenditures of these programs. The following are examples
of non-allowable expenditures. Exceptions to these non-allowable expenditures may be
obtained if pre-approved by the Office of the Mayor or if a part of a budgeted program such
as HRD employee recognition and rewards program

1. Refreshments served at meetings lasting less then 2 !4 hours.

Expenditures that benefit an individual such as a birthday, birth of a child, retirement

or death 1 the family.

Refreshments served at departmental staff meetings.

4. Miscellaneous expenditures for items such as awards, flowers, greeting cards, gift
certificates, tickets to events, decorations, kitchen supplies and personal items unless
part of a budgeted HRD program.

(8}

The Finance Department is responsible for auditing miscellaneous expenditures prior to
payment for compliance with this policy.

For any expenditure rejected by the Finance Department for non-compliance with this
policy that is disputed by a department, a memo of disputed charges shall be sent to the
Office of the Mayor by the department seeking payment.

V. Citywide Employee Traiﬂing

HRD is primarily responsible for coordinating citywide training and development
meetings, seminars and workshops. HRD shall be responsible for authorizing allowable
expenditures as outlined in this policy.

* Provision shall be made for employees to have a lunch break when attending all day
training sessions.

» Itis the employees’ responsibility to provide their own Janch.

¢ Ifit has been determined that it is beneficial to the City to have lunch provided, such as
having a speaker during the lunch hour or a working session during lunch, it shall be
considered an allowable expense providing that the event and related expenditure are
preauthorized by the Office of the Mayor.

¢ The Director of Human Resources shall follow proper business practices and any
appropriate procurement ordinances in selecting and retaining vendors for such events.

¢ The per meal expenditure, based on the number of expected participants, for such
meetings shall not exceed $5.00 for light refreshments or the City per diem meal rate if
a meal is provided.

B Em em o omm e ENR S mew, e pees : j ;

E ' City of Manchester
Businsss Expense Policy
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e HRD shall notify the Mayor on a monthly basis, via the training calendar and other
written communication of employee events and training functions sponsored by HRD
and City departments.

V1. Documentation

In order for miscellaneous expenditures to be processed in a timely and efficient manner
the following documentation wiil be required:

e The original invoice or receipt.

» Explanation of the business purpose of the expenditure.

o The attendance records and agenda of the meeting.

e Calculation of the per person cost.

¢ Ifrequired, evidence that the expenditure was pre-authorized.

Department Directors shall be responsible for determining the appropriateness of purchases
or reimbursement for meals and refreshments in accordance with this policy.

City of Manchester
Business Expense Policy
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CITY OF MANCHESTER
Theodore [.. Gatsas
Mayor

R ECEIVE )
| JuL 09 200
| GITY CLERK'S OFFICE.

July 9, 2010

The Hon. Mike Lopez

Chair, Administration and Information Systems
clo City Clerk

One City Hall Plaza

Manchester, NH 03101

RE: Mavor’s Senior Luncheon

Dear Chairman Lopez,

I am respectfully requesting that the Committee on Administration and Information Systems
conduct a review of the Mayor’s Senior Luncheon and propose any future changes you deem
appropriate.

Going forward the budget for the Mayor's Senior Luncheon, as set by the Board of Mayor and
Aldermen in FY 2011, is $12,000. This current leval of funding, along with the current ticket price of
$3.00 will not sustain the costs of a winter and gpring senior luncheon moving forward,

Chairman Lopez, I understand that the Mayor’'s Senior Luncheon is a beloved tradition instituted by
Mayor Bob Shaw and don’t advocate for its elimination. However, I do believe that we have a duty to

all of the taxpayers of the City of Manchester 1o act as good stewards. For your information, and
that of your committee, [ have attached a two year financial higtory of the Lancheon,

I would also suggest that we rename this annual luncheon to the City of Manchester Senior
Luncheon going forward.

If my office can be of any assistance in this matter please do not hesitate to contact me. I look
forward to your recommendations.

Regarfls,

Theodore L. Gatsas
Mayor

Enclosures

cer Barbara Vigneault, Director; Senior Services
Bill Sanders, Director; Finance

One City Hall Plaza * Manchester, New Hampshire 03101 + (603) 624-6500




Expenses Senior Luncheon by Category

Banguet Charges DJ Charges| A/V Charges Parking |Supplies*| Total

Fiscal Year 2010

June $8,787.30 $500.00 $0.00 $0.00 " $0.00 | $9,287.30
December $10,653.99 $500.00 $36.00 $280.00 | $461.11 1%$11,931.10
Fiscal Year 2009

June $10,252.66 $500.00 $36.00 $423.00 | $150.95 $11.371.81
December 311,147 .44 $500.00 $36.00 $582.00 | $319.36 |$12,584.80
Fiscal Year 2008

June $8,067.06 $500.00 $36.00 $0.00 | $363.19 | $5.868.25
December $8,503.63 3500.00 $35.40 $456.00 | $101.40 | $9,685.52

*includes centerpieces and other extra sdecorative supplies




Irom the Finance Office

Senior Luncheon

|
Fiscal Year | Contributions Expenses Account Balance Budget Over/Under Budget |
2010 5,417.00 21,182.40 (15,765.40) |~ 12,000.00 + {3,765.40)
2009 7 4,760.00 23,956.41 {19,196.47) ! 12,000.00 (7,196.41) |
2008 | 456100 19,552.77 (14,991.77) 2{ 12,000.00 J (2,991.77)
2007 | 4,876.00 18,347.16 (13,469.16) | 12.000.60 ' (1,489.16)
5006 | 593200 | 1798850 (12,056.50) | 12.000.00 ; (56.50)
L2005 | "5970.00 }J_ 1820037 | (12,230.37) | 13.000.00 { 769.63
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JUL 23 2010
CITY CLERK'S OFFICE
CITY OF MANCHESTER
Board of Aldermen
MEMORANDUM
TO: Committee on Administration/Informaton Systems

Aldermen Lopez, Corriveau, DeVries, (’Neil and Oshorne

FROM: Alderman Parrick Arn%? i.

DATE: July 23, 2010
RE: _ City Tax Exemptions for Individuals

The City provides various tax exemptions to individual resident property owners pursuant
to RSA 72, These exemptions allow certain amounts of money to be deducted from a
property owner’s assessed valuation of real property. In Manchester, the authority to
modify such exemptions, inctuding the amount of such exemptions and the manner of
their determination, is vested in the Board of Mayor and Aldermen.

Partial modification of these exemptions could provide much-needed relief to our
community’s senior citizens. Modification could ease the general tax burden on average-
income earners in Manchester as well.

Because 1 believe this issue deserves a healthy debate, I respectfully request that the
Committee initiate discussions about reforming the present structure of individual tax
exemptions to investigate how this mechanism can better serve our city residents and
faxpayers.

Thank you in advance for your consideration. in board of Mayor and Aidermsn
Date8{3]10  On Motion of Alet. Arnold
Second by a1d. Devries

Yoted to refer to the Committee on
Ayistrat ion|Information Systems.
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One City Hall Plaza » Manchester, New Hampshire 03101 - (603) 624-6455 » FAX: (603) 624-6481
E-mail: CitvClerki@manchesternlLeoy » Website: wyww.manchesternh.eov




Matthew Normand Kathleen Gardner

City Clerk Deputy City Clerk
CITY OF MANCHESTER
Office of the City Clerk
MEMORANDUM

TO: Committee on Administration/Information Systems

Aldermen Lopez, Corriveau, DeVries, O’Neil, Osborne
FROM: Matthew Normand 4

City Clerk u/
DATE: August 26, 2010

RE: Municipal Banner Policy

As requested, T have attached a proposed Municipal Banner policy for the Committee’s
consideration. In drafting the policy, 1 researched over 30 communities across the
country with a population base of 100,000 to 200,000 or more. Policies and fees varied
greatly from one community to another. The attached represents a collection of those
policies that is presented for your consideration. The Mayor and the Solicitor have
reviewed this draft.

I will be available for your questions or concerns at the Conunittee’s next meeting on
August 30, 2010.

i o %
g
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One City Hall Plaza » Manchester, New Hampshire 03101 » (603) 624-6455 » FAX: {603} 624-648:
E-mail: CityClerk@manchesternh.gov + Website: www.manchesternh.gov
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CITY OF MANCHESTER
MUNICIPAL BANNER POLICY
GUIDELINES
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MUNICIPAL BANNER PROGRAM

I. PURPOSE

Al

To complement the aesthetic appearance and/or improvement of the Central
Business District and eligible neighborhoods.

B. To introduce color and a sense of excitement.

C. To assist in the promotion of cultural, recreational, and civic events sponsored
by various groups throughout the city united in mission to improve the quality
of life and offerings for Manchester residents and visitors.

D. To support and promote special events, bringing increased attention and
awareness to Manchester and its businesses and to create the image of an
economically vital, active and flourishing City.

E. To create an effective administrative process to manage a high quality
municipal banner program.

IL BEFINITIONS

Sponsoring Organization — Organizations applying for banner placement
under the Municipal Banner Program promoting activities reflecting general
community interest,

Cross-Street Banner - Banners used in the City which are placed from pole to
pole across public rights-of-way.

¢ Municipal Banner Program - All aspects of establishing and maintaining the

ongoing use of City banner system components by various organizations and
their sponsors. Approved banner locations within the program are (1) Elm
Street, adjacent to Veteran’s Park, (2) Hanover Street, at the comer of
Chestnut Street, and {3) Kelley Street, at the corner of Rimmon Street.

Commitiee on Administration/Information Systems — Committee with
responsibility to review and approve or deny all banner requests.
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II. BANNER POLICY

A. ELIGIBILITY: Potential banner program participants should represent or
promote local non-profit or cultural civic events or activities of particular
interest or benefit to the Manchester community. Banners are not to be used
for commercial advertising or to advertise or promote political candidates,
parties, or issues. However, a professionally placed logo of a business or
corporation sponsoring the event may be included on a banner.

B. BANNER REVIEW: Banners will be reviewed and considered for approval
by the Committee on Administration/Information Systems. All banners must
be professionally manufactured by 2 bonded printer to ensure only quality,
well-made banners will be displayed within the city of Manchester.

C. INFORMATION CONTENT: All banner designs should be artistic in nature,
graphically or symbolically representing the subject/purpose of the
community event or organization. Banners can include text for dates,
activities, logos, and/or title of event.

Banners must:

(%)

Not display any Jegend or symbol which may be construed to
advertise, promote the sale of, or publicize any merchandise or
commaodity, or to be political in nature.

A banner shall not have displayed thereon which portrays a traffic
control device, or which attempts to direct the movement of traffic
Use bright, contrasting colors on both sides (front and back)

Be simple in nature, incorporating large simplistic and bold
elements.

Incorporate imagery and text that are appropriately scaled for long-
range vistbility

A banner may not contain more than 20% of space used to
highlight the sponsor of the banner.

A banner may not display any inappropriate symbols or messages
or in any way suggest partisan political statements or
endorsements.

Inappropriate material including but not limited to: offensive
language, hate speak, pornographic images, and/or content
considered demeaning and derisive will not be accepted.
Decisions on the appropriateness of material will be governed by
the City.

Conform to standards of construction as outlined within Section D.




D. BANNER SPECIFICATIONS: Cross-street banners shall comply with the
following specifications:

1. All banners in the Municipal Banner System shall be printed on
both sides of the banner fabric.

2. Cross-street Banners shall be made of marine acrylic canvas or
heavy reinforced vinyl resistant to ultraviolet rays, mold, and
mildew. Each banner shall have two double stitched reinforced
hems. Cross-street banners must have wind slits. Cross-street
banner size will depend on the locations selected for placement.
Banners intended for Elm Street shall be nio larger than 4° tall by
45° wide. Banners intended for the Hanover Street or Kelley Street
locations shall be no larger than 4° tall by 20° wide.

E. APPLICATION PROCESS: The sponsoring organization shall make a written
application and present 1t to the Office of the City Clerk six (6) weeks prior to
planned installation date. The City Clerk will present each application
received to the Committee on Administration/Information Systems at their
next regularly scheduled meeting. The Committee shall review and either
grant or deny the applications. The City Clerk will notify the applicant as
soon as possible with the Commuttee’s decision.

Applications shall include:

1. Name of event

2. Name of sponsoring organization

3. Date of event

4. 'Time period requested for banner exposure

5. Banner design

6. Number of streetlight banners

7. Number of cross-street banners (2 maximum)
8. Location of banners

9. Application fee

10. Certificate of insurance

The City shall honor recognized events which are held annually by reserving
banner space for the following events. These events include:

Other special events shall be approved on a first-come first-served basis not to
exceed five (5) total events per vear including the above events. There shall be
no more than two special event cross-street banners placed at any given time.

F. APPLICATION FEES: The application fee for banners by location shall be as
follows:



G.

Elm Street: $250.00
Hanover Street; $100.00
Kelley Street: 5100.00

Application fees include associated installation and removal fees.

APPEALS: The Comnuttee on Administration/Information Systems is
authorized by the Board of Mayor and Aldermen to approve the design and
placement of cross-street banners. If a banner design or a placement request is
denied by the Committee, the sponsoring organization may appeal this
decision directly to the Board of Mayor and Aldermen by asking to be placed
on the next available agenda of the Board.

BANNER SPONSOR PRIORITY: The Office of the City Clerk will maintain
a Master Banner Calendar at all times. The month of January will be the
official Banner Scheduling period. All banner hanging requests made within
the month will follow the Banner Prioritization Schedule. Banner requests
can be made after the month of January, however, they will be processed on a
first come first serve basis.

Banner Prioritization Schedule

1. Banners produced by the City of Manchester or its agencies that
promote the City of Manchester or its events receive first priority.

2. Banners promoting special events or activities held within the city
of Manchester and sponsored by a community non-profit
organization located within the city limits receive second priority.

3. Banners promoting special events or activities held within the city
of Manchester open to the public receive third priority.

BANNER PLACEMENT: The Manchester Public Works Department shall be
responsible for placement and retrieval of approved cross-street banners.

LENGTH OF EXPOSURE: Banners may be hung for a period not to exceed
two weeks.

STORAGE / LIABILITY: All banners shall be the responsibility of the
sponsoring organization. The City will not be responsible for storing banners.

BANNER CONDITION: The Committee on Administration/Information
Systems has the authority to refuse the placement of cross-street banners
which, because of previous use, are in poor condition. In addition, the Public
Works Department has the authority to remove banners which have become,
frayed, ripped or otherwise unsightly.
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M. INSURANCE REQUIREMENTS: Sponsoring organizations wishing to place
cross-street banners must carry a $500,000 General Liability insurance policy.
Sponsoring organizations and shall provide the City with said proof of
msurance listing the City of Manchester as “Additienal Insured”. Said
insurance certificate shall be provided to the City Clerk’s Office and be
approved before any banner placement activities may take place.

V. GROUP RESPONSIBILITIES

A.CITY OF MANCHESTER:

{. Provides use of banner poles.

2. Authorizes the Office of the City Clerk to receive and process
applications.

3. Authorizes the Public Department to install and retrieve cross-street
banners.

B. SPONSORING ORGANIZATION:

1. Foliows the banner program criteria established in the Municipal
Banner System Policy.

2. Creates their own respective original banner designs.
3. Bears cost of banner manufacture and storage.

4. Provides the City with an Insurance Certificate listing the City of
Manchester as “additional insured” in the types and amounts required.

C. COMMITTEE ON ADMINISTRATION/INFORMATION SYSTEMS:

[. Reviews and approves all applications for design and placement of
cross-street banners.



Mayor Gatsas, :"; CITY CLER

My team and I would like to thank you for the opportunity to discuss
SubltUp.com and its impact on the Manchester Police Department.

K'S OFFICE

We would like to give a twenty to thirty minute presentation to the
Committee on Administration at their earliest convenience. The goal of
this presentation will be to outline SubltUp's functionality, address any
questions and discuss scalability, integration and any other technical
concerns,

We thank you in advance for your consideration.

Robert Cote
President, Brattle Consulting Group, Inc.

_:braﬂle

cansuliing group, Inc.
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Thomas R. Clark.
City Solicitor

Peter R. Chiesa
Gregory T. Muller
John G. Blanchard
Jeremy A. Harmon

Thomas I. Arnold, IIT
Depury City Solicitor

CITY OF MANCHESTER [}l
Office of the City Solicitor |

CITY GLERK'S oFfice |

A e

June 7, 2010

Matthew Normand, City Clerk
City of Manchester

One City Hall Plaza
Manchester, NH 03101

RE: Consent and Agreement
Dear Matt:

Attached please find a revised Consent and Agreement to replace the one
currently tabled in the Committee on Administration.

Very truly yours,

- o
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Thomas R Clark
City Solicitor

TRC/hr
Attachment

One City Hail Plaza » Manchester, New Hampshire 03101 + (603) 624-6523 = FAX: (683) 624-6518
TTY: 1-800-735-2964
E-Mail: solicitor@manchesternh.cov » Website: www.manchesternh.gov
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CONSENT AND AGREEMENT

This CONSENT AND AGREEMENT, dated as of [ , 2010 (this “Consent”), is
executed by THE CITY OF MANCHESTER (the “Contracting Party”), and GRANITE RIDGE
ENERGY, LLC, a Delaware limited lability company (formerly known as AES
LONDONDERRY, LLC) (the “Borrower™), for the benefit of UNION BANK, N.A., as collateral
agent (in such capacity, together with its successors and assigns in such capacity, the “Collateral
Agent”) for the Secured Parties (as defined below). Unless otherwise defined, all capitalized
terms have the meaning given in the Contract (as defined below).

WHEREAS, the Borrower owns a natural gas-fired combined cycle electric generation
facility in Londonderry, New Hampshire with a seasonally rated generation capacity of
approximately 752 MW (the “Project™);

WHEREAS, Contracting Party and the Borrower have entered into that certain Effluent
Supply Agreement, dated as of February 3, 2000 (as amended, restated, supplemented or
modified from time to time in accordance with the terms hereof and thereof, the “Effluent

Agreement”);

WHEREAS, in accordance with Section 3.1(d) of the Effluent Agreement, the
Contracting Party has granted to Borrower certain easements and licenses for the purpose of the
construction, operation and maintenance of, and access to the Pipeline (as defined in the Effluent
Agreement), including, without limitation, those easements and lcenses described on Fxhibit A
attached hereto (collectively, the “Real Property Entitlements”, and together with the Effluent
Agreement, the “Contract™),

WHEREAS, the Borrower, the lenders party thereto from time to time (the “Lenders™),
Union Bank, N.A., as administrative agent (in such capacity, together with its successors and
assigns in such capacity, the “Administrative Agent” and as Collateral Agent for the Lenders and
as letter of credit issuer, and WestLB AG, New York Branch and Union Bank, N.A., as joint lead
arrangers and joint bookrunners, have entered into or will enter into a Credit Agreement, dated
on or about the date hereof (as amended, restated, amended and restated, supplemented or
otherwise modified from time to time, the “Credit Agreement”), pursuant to which the Lenders
and the issuers thereunder will make loans and other extensions of credit to the Borrower on the
terms and subject to the conditions set forth therein; and

WHEREAS, pursuant to a Pledge and Security Agreement, dated on or about the date
hereof (as amended, restated, amended and restated, supplemented or otherwise modified from
time to time, the “Security Agreement”™), between the Borrower and the Collateral Agent, for the
benefit of the Secured Parties (as defined therein) (collectively, the “Secured Parties™), the
Borrower has collaterally assigned all of its right, title and interest in, to and under, and granted a
first priority security interest in, the Contract and all of its rights to receive payment under or
with respect to the Contract and all payments due to the Borrower under or with respect to the
Contract, whether as contractual obligations, damages, indemnity payments or otherwise, to the
Collateral Agent for the benefit of the Secured Parties.

SDVTE1331.4
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NOW THEREFORE, Contracting Party hereby agrees as follows:

SECTION 1. Acknowledgment; Consent to Assignment.

Contracting Party consents in all respects to the pledge and assignment fo the Collateral
Agent, pursuant to the Security Agreement, of all of the Borrower’s right, title and interest in, to
and under the Contract, including, without limitation, all payments due to the Borrower under or
with respect to the Contract, whether as contractual obligations, damages, indemnity payments or
otherwise (collectively, the “Assigned Interests”). Contracting Party agrees with the Collateral
Agent, for the benefit of the Secured Parties, as follows:

The Collateral Agent or its designee shall be entitled to exercise all rights and to cure any
defaults of the Borrower under the Contract. Upon receipt of notice from the Collateral Agent,
Contracting Party agrees to accept such exercise and cure by the Collateral Agent or its designee
and to render to the Secured Parties or the Collateral Agent all performance due by Contracting
Party to the Borrower under the Contract and this Consent and Agreement.

SECTION 2. Representations and Warranties

Contracting Party and Collateral Agent, as applicable, make the following representations
and warranties (such representations and warranties being made as of the date of this Consent
and Agreement):

(a) Contracting Party has all requisite power and authority, constitutional (both state
and federal), under the laws and regulations of the City of Manchester, and otherwise, to enter
into and to perform its obligations hereunder and under the Contract, and to carry out the terms
hereof and thereof and the transactions contemplated hereby and thereby.

(b)  The execution, delivery and performance by the Contracting Party of this Consent
and the Contract have been duly authorized by all necessary municipal or other action on the part
of the Contracting Party.

(c) Collateral Agent has all requisite power and authority to enter into and to perform
its obligations hereunder, and to carry out the terms hereof and the transactions contemplated
hereby.

(d) The execution, delivery and performance by the Collateral Agent of this Consent
have been duly authorized by all necessary action on the part of the Collateral Agent.

SECTION 3. Assigmment, Termination. Amendment and Governing Law

This Consent and Agreement shall be binding upon and benefit the successors and
assigns of Contracting Party, the Borrower, the Collateral Agent, for the benefit of the Secured
Parties, and their respective successors, transferces and assigns (including without limitation, any
lender, lessor, collateral agent and/or other entity that purchases, refinances, replaces or
supplements all or any portion of any credit arrangements, indebtedness or other obligations
made available or outstanding under any Loan Document (as defined in the Credit Agreement)).
Provided, notwithstanding the foregoing, that any further assignment by the Collateral Agent of

2
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this Consent shall require the written consent of the Contracting Party, which shall not be
unreasonably withheld.

This Consent and Agreement shall be governed by the laws of the State of New
Hamphsire,

SECTION 4. Counterparts

This Consent and Agreement may be executed in one or more duplicate counterparts, and
when executed and delivered by all the parties listed below, shall constitute a single binding
agreement. Delivery of an executed counterpart of a signature page to this Consent and
Agreement by facsimile shall be effective as delivery of a manually executed counterpart of this
Consent and Agreement.

SECTION 5. Severability

In case any provision of this Consent and Agreement, or the obligations of any of the
parties hereto, shall be invalid, illegal or unenforceable, the validity, legality and enforceability
of the remaining provisions, or the obligations of the other parties hereto, shall not in any way be
affected or impaired thereby.

SECTION 6. Entire Agreement

This Consent and Agreement and any agreement, document or instrument attached hereto
or referred to herein integrate all the terms and conditions mentioned herein or incidental hereto
and supersede all oral negotiations and prior writings in respect of the subject matter hereof. In
the event of any conflict between the terms, conditions and provisions of this Consent and
Agreement and any such agreement, document or instrument (including, without limitation, the
Contract), the terms, conditions and provisions of this Consent and Agreement shall prevail.

SECTION 7. Headings

The headings of the several sections and subsections of this Consent and Agreement are
inserted for convenience only and shall not in any way affect the meaning or construction of any
provision of this Consent and Agreement.

[Signature Pages Follow]

tad
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IN WITNESS WHEREOF, the parties hereto have caused this Consent and Agreement to
be executed and delivered by their respective officers thereunto duly authorized as of the day and
year first above written.

CITY OF MANCHESTER

By:
Name;
Title:

UNION BANK, N.A., as Collateral Agent

By:
Name:
Title:

By:
Name:
Title:

GRANITE RIDGE ENERGY, LLC

By:
Name:
Title:

SD\711331.4
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Exhibit A

Real Property Entitlements

1. That certain Cooling Water Easement, granted to AES Londonderry, L.L.C. by the City
of Manchester, dated July 7, 2000 and recorded in Book 6263, Page 1889.

2. That certain License to Install Pipeline, granted to AES Londonderry, L.L.C. by the City
of Manchester, dated July 11, 2000 and recorded in Book 6265, Page 1895, as amended
by that certain Amendment to License to Install Pipeline, dated April 24, 2003 and
recorded in Book 6912, Page 1505,

3. 'That certain Easement and Right-of-Way Agreement (Multiple Lines) granted to AES

Londonderry, L.L.C. by the City of Manchester, dated January 31, 2000 and recorded in
Book 3466, Page 2466.
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EFFLUENT SUPPLY AGREEMENT

. THIS AGREEMENT is made and entered into as of the 3o{day of £a 7~ . 2000,
by and berween AES Londonderry, LLC ("AES"} and the City of Manchester (the “City™). Both
AES and the City are hercinafier sometimes referred to as a “Parsy” and, collectively a5 the

"Parties”, :

WHEREAS, AES is developing a power generation facility {the "Project™) which will
provide substantial benefits for the citizens of the State of New Hampshire;

M{EREAS, the City owns and operates 2 publicly-owned wastewater treatment facility
(the "POTW"} for the handling, treatment and disposal of wastewater which meets and 15
anticipated to continue to meet all applicable govemmental requirements ("Effiuent™); and

WHEREAS, the City is willing to provide and AES is willing to accept, in each case
pursuant to the terms of this Agreement, Efffuent;

NOW THEREFORE, the Parties hereto, for good 2nd valuable consideration the receipt and
sufficiency of which is hereby acknowledged, do hereby agres as follows:

ARTICLEI
DEFINITIONS

"Barkruptev Event” means, in respcct. of any Person, (a) such Person shell (i) apply for or

. consent to the appointment of, or the taking of possession by, a receiver, cusicdian, mustee or

ii quidzatcr of itseif or of all or substantially all of its property, (ii) admit in writing its inability, or be
generally unable, to pay its debts as such debts become due, (i) make a general 2ssignment of the
benefit of its creditors, (iv) commencs 2 voluntary case under the Banknuptey Code or any similar
or corresponding insolvency law, (v) file a petition seeking to take advantage of any law relating to
bankruptey, insclvency, reorganization, winding-up, or composition or readjustment of debts, (vi)
fail to contovert in a timely and appropriate manger, or acquicsce in writing to, any petition filed

-against such Person in an involuntary case under the Backruptey Code or any similar or

corresponding insolvency law, or (vii) take any other action for the purpuse of effecting anv of the
foregoing; or (b) a proceeding or case shall be commenced without the application or consent of
such Person in any court of competent jurisdiction, secking (i) its liguidation, reorganization,
dissolution, winding-up, or the composition or readjustment of debts, (ii) the appointment of a
trustes, receiver, custodian, liquidator or the like of such Person under ary law relating to
bankruptey, insolvency, reorganization, winding-up, or composition or adjustment of debts, and
such proceeding or case shall continue undismissed, or any order, judgment or decree approving or
ordering any of the foregoing shall be entered and continue unstayed and in effect, for a period of
90 or more consecutive days, or any order for relief against such Person shall be entered in an
involuntary case under the Bankruptcy Code or any similar or corresponding insolvency law.
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“Capital Improvements" means any new equipment or facilities mecsssary 1o ensure that the
City is capable-of delivering Effluent to the Point of Delivary, through a pipeline to be further
described below (the “Pipeline™) in the quantities specified in this Agreement.

"Effluent” means treated water provided from the City’s Facility which meets all applicable
Governmental Approvals and is delivered o the Pumping Station.

"Financing Parties” shall mean those Persons (other than AES) party 1o the loan contracts,
promissory notes, documents, guarantee contracts, mortgages, pledges, subordination conacts,
assignment contracts, subscription contracts, capital conwribution contracts and other documents
related to the acquisition of debt (whether senior or subordinate) and capital to carry out the Project,
including any modification, extension, renewal, refinancing or replacement of the same.

“Eorce Majeure” means an event beyond the reasonable control, and not attributable to
the negligence or wiliful miscanduct, of the Party affected, including but not limited o the
following: fiood; earthquake; storm; lightring; fire; explosicn; war; riot; civil disturbance;
strike; sabotage; or electrical outage; providad, however, that Foree Majeure shall not include
any equipment failure due to neglected maintenance or repair.

"GDPIPD" means the Gross Domestic Price Implicit Price Deflator for a calendar year as
published in the United States Department of Commerce, Bureau of Analysis publication entitled
"Survey of Current Business”, A .

"Governmental Approval’ means any law, rule or regulation of any Govemmental
Authority and any authorization, consent, approval, license, franchise, lease, ruline. permit
(including but not limited to any National Pollutant Discharge Elimination System (NFDES) '
permit), tariff rate, centification, exemption, filing or registration by or with any Governmental
Authority (including, without limitation, zoning variances, special exceptions end non-conforming
uses) relating to the construction, ownership, operation or maintenance of the Project, the Pipeline
or the City's POTW (including those relating to Efluent), as the case may be.

“Govemmental Authority” means any national, federal, stare, provineial, departmental or
municipal government or any political subdivision thereof, and any other entity exercising
executive, legislative, judicial, regulatory or administrative functions of or periaining to
govemment, and any other governmental entity with authority over any aspect of the
construction or operation of the Project, the Pipeline or the Authority’s Facility, but exciuding in
each case the Authority, o

“Maximum Continuous Consumption Rate” means 3,750 gallons per minute.

“Non-Conforming Effluent” means treated wastewater from the City's POTW which would
otherwise be Effluent but for its failurs 1o meet alf requirements of applicable Governtnental
Approvals, '
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“Pipeline” means the approximately 3 mile pipeline, of 16" pipe, and ancillary facilities
required to comnect the Project with POTW for the purpose of deltvery of Effivent in accordance
with this Agreement. The Pipeline is baged upen & conceptual design prepared by Hoyle, Tanner
& Associates (HTA) in August 1958,

"Point _of Deliverv" means the point where the Pipeline, including any Capital
improvements thereto, is physically connected to the Pumping Facility, which location shall be at
or inside the border of the City's POTW property and which shall be as otherwise agreed 1o by the

Parties, -

“Pumping Facility” means a Pumping Station with refated facilities capable of the
Maxirmum Continuous Consumption Rate to be located within the POTW for the purpose of -
delivery of Effiuent in accordance with this Agreement. The Pumping Station is baged upon a
conceptual design being prepared by Metcalf & Eddy (M&E).

ARTICLETI
SUPPLY OF EFFLUENT

SECTION 2.1 Effluent Sooply. (a) Subsequent to completion of the Pipeline and promptly
following delivery of 2 written notice from AES to the City specifying that delivery of effluent is 1o
commence in accordance with the terms of this Agreement (the “Commencement Notica™) and
throughout the Term of this Agreement, the City shall make available to AES, on an exciusive
basis, the Effluent being discharged from the POTW in amounts not to excead:

e
[
-

(i) 5,400,000 galions per day; or
Ith] 1,700,000,000 galions per calendar year.

&) Upen commencement of deliveries of Effluent, the City shall make available a daily
quantity of Efffuent which is all Effluent being discharged by the POTW up to the maximum
amounts in 2.1(a). If the City is unable og any day to make available the maximum amounts
specified in 2.1(a) such Effluent, whether due to a shortage of Effluent, due to the presencs of Non-
Conforming Effluent or ctherwiss, the City shail immediately upon obtaining knowledge thereof
notify AES ordlly (with prompt written confirmation thereof or in writing of such inability to
provide the maximum daily quantity of Effluent (a "Shortfall Notice"). Each Shortfali Notice shal]
specify (i) that z shorfall in the delivery of Effuent has oceurred or will occur, the amount of such
shortfall, the reasons for such shortfull and the anticipated length of such shortfall, including in each
case all relevant dates, and (ii) the steps the City is taking to ramedy the shortfall,

(€)  Actual purchases of Effluent by AES may be less than the maximum allowed, and
actual usage will, at the sole diserotion of AES, vary according to the electric dispatch of the
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Praject, weather conditions, electrical outages (forced or scheduled), electric market conditions and
ISO-NE safe utility operating practices. AES shall not be obligated 1o purchase any minimum
amount of Efffuznt under this Agreement and shall be eatiled 10 seek and obtain water from other

Effivent at the Point of Delivery. Until such time zs title to Effiuent passes to AES, the City shall
bear risk of loss of Effluent and shall retzin Hability for any and an claims, costs, demands,
damages, expenses, liabilities and losses relating to Effluent or other discharges from the Cinv's

POTW.,

{d)  To the extent that the City is discharging quantities of Effluent in excess of the
amounts specified in Section 2.1(a) above (“Excess Efftuent™, AES shall have the right of first
refusal to purchase Excess Effluent in aceordance with the terms and conditions of this Agreement,
If the purchase of Excess Effiuent by AES requires additiona; infrastructire modification or
improvements in order to deliver the Excess Effluent to the Project, AES will be solely responsibie
for the costs of said medifications or improvements,

(¢)  Solely for informational purposes, AES shall from time to time notify the City of its
anticipated Effluent needs and the Parties shall work together in good faith to coordinate the timing
of delivery of Effuent in accordance with such notice and the other terms of thig Agreement.

requirements,

SECTION 2.2 Qualitv of Effluent.  The City shall maintain the quality of the Effluent in
compliance with Governmental Approvals.  Any treatment iy addition to that required by
Governmental Approvals shall be negotiated and agreed to by AES and the City; provided,
however, any such additional treatment shall be at the sole cost of AES. The City shall be
responsible for enforcing all ordinances ralated to pretreatment of waste streams entering the
POTW sysiem. The City shall notify AES of any proposed and final changes in its state and federal
discharge permits. '

SECTION 2.3 Compensation. (@) AES will pay the City quarterly for all Effluent
delivered, and metered, at the Point of Delivery during the prior three (3) months, The base rate for
Effluent supplied shali be twenty cents (3.20) per one thousand (1,000) gallons. The base rate, and
any escalation of same, includes all applicable taxas.

)] | The amount specified in Section 2.2(a) above is stated as of January 1, 1959, During
the Term such rates shalt be subject to annual escalation in accordance with GDPIPD (with 1999
being the base year), or if the parties so elect, such other murually agreeable escalation index.

SECTION 2.4 Service Interruptions. The City will operate the POTW in a manner that
minimizes interruptions in the flow of Effluent to the Project. The Parties will jointly schedule
service putages for the POTW, if necessary, to correspond with planned outages of the Project,
Upon the event of & temparary unscheduled interruption or curtailment in Effluent delivery, the
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City shall work to minimize the period of time of the interruption or curtallment.  The City shall
provide a Shortfall Notice in accordance with Section 2.1(b) upon the interruption or curtailment of
Effluent under this Section. If the Pumping Facllity is the cause of the temporary unscheduled
interruption or eurtailment and the City fails to restore full service within 12 hours from the
commencement of the interruption or curtailment the following provisions shall apply:

(@)  AES has the right, but not the obligation, to contract with such contractors as
reasonably approved by the City from time to time to step in and remedy the intermuption or
curtailment, with the good faith cooperation and under the direction of a € ity engineer or
other duly eppointed official of the City.

{&)  All reascnable costs associated with the taking of actions applicable to the
Pumping Stztion under Section 2.4(a) will be barne by AES.

SECTION 2.5 Non-Conforming Effluent. (a) If the City becomes aware that it has provided
or will provide Non-Conforming Effluent, the City shall immediately notify AES orally {with
prompt written confirmation thereof) or in writing (a "Non-Conforming Notice™). Fach Non-
Conforming Notice shall specify (i) when deliveries of Non-Conforming Effluent began or wiil
begin, (if} the amount of Non-Conforming Effluent delivered or to be delivered, (iii) the cause of
such effiuent being Non-Conforming Effluent, and (iv) the steps the City is wking to remedy the

sitaton,

: ()  AES shall have the right to reject all Norn-Conforming Effiuent. The City and AES
will work together to develop a procedure for returning Non-Cenforming Effiuent to the City's
Wastewater reatment system, ‘

) If AES elects to accept any Non-Conforming Effluent, the Parties shall meet and
agree to the price which shall apply to such Non-Conforming Effluent. In negotiating a lower price
for any Noa-Coaforming Efffuent, the parties shal} rake into consideration the additional costs
incurred by AES to utilize such Non-Conforming Effluent, including ‘withous limitation, the costs
of increased treatment of the Non-Conforming Effluent,

ARTICLEII
PIPELINE, PUMPING STATION AND REAL ESTATE RIGHTS

SECTION 3,1 Conceming the Pineline and Pumping Station. (2) AES shall be solely
responsible, at its cost and expense, for constructing and installing the Pipeline and Pumping
Station.. As soon as is reasonably practical following the execution of this Agrzemant and from
time to time thereafier zs is reasonably necessary, the Parties shall mest to discuss the final design
and siting of the Pipeline and Pumping Station. The Parties agree to eooperate in good faith w
effect the purposes of this Article. The Pumping Station will be constructed, maintained and
operated in compliance with all federal, state and Jocal laws, ordinances and regulations.

-
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) AES shall be solely responsible, at its cost and expense, for final design of the
Pipeline and .Pumping Station, the selection of the contactors to construct the Pipeline and
Pumping Station and the siting of the Pipeline, The Ciry shall have the right to review and

‘comment on the design of the Pipeline and Purping Station, the selection of the contractors and the

siting of the Pipeline and AES shall incorporate those of the City's comment that it finds reasonable
and in accordance, with prudent practice and applicable Govemnmental Approvals. AES shall
provide a performance bond to cover the costs of cleanup, demolition and/or restoration of the
City's property and any right-of-way used by AES in the event that the project is terminated prior to
completion of construction. All contractors, enginesrs and other parties working at the POTW shall
provide such insurance and bonds as required by the City's rules and regulations.

{c) AES shall reimburse the City for its reasonable costs and expenses (including
reascnable costs and expense of legal counsel and technical advisors approved by AES in writing)
in connection with the design, construction and siting of the Pipeline and Pumping Station,
including ebtaining the necessary real property rights.

{d) AES and the City shall cooperate in good faith to obtain the necessary real property
rights for the construction, operation and maintenance of, and access to the Pipeline. From time to
time AES and the City shall meet and discuss the siting of the Pipeline and the course of action best
suited to obtain such real property rights in the most time efficient manner and with the least cost,
The City shali provide AES with an easement for the Pipeline within the POTW site and will grant
to AES z license to use the public right-of-way for the Pipeline, o

(e} AES shall, from time to time, provide the City with progress reports (whether oral
or written) relating 1o the design, siting and construction of the Pipeline and Pumping Station. AES
shall give the City prompt written notice of completion of the Pipeline and Pumping Staticn. Upon
completion of the Pipeline and Pumping Station, the Parties shall execute such agresments and
documents as shall be necessary to confirm AES' ownership of the Pipeline and the real property
interests in the rights-of-way, and the City's ownership of the pumping station and other associated
facilities located op the POTW site,

{f) The City agrees to cocperate fully with AES in connection with obtaining &},
necessary approvals, permits, and licenses from all regulatory agencies, governmental entities,
municipalities and service providers.

SECTION 3.2 Operation and Maintenance of the Pipzline, Pumping Station and Related

Facilities. (a) The City shail own, operate and maintain, or overhaul the Pumping Statien on the
- POTW site according to tarms and schedules to be agreed upon by the parties and set forth in

writing, in a workmaniike manner, consistant with prudent practices in good operating condition
and in compliance with all Governmental Approvals appiicable to the Pumping Stadon. Such
operation and maintenance shall be accomplished in a manner so as to minimize to the maximum
extent practicable any disruption or interruption in the services to be provided under this
Agreement. Prior to the acceptance of the Pumping Station by the City, AES will provide (i) that
the Pumping Station is in full operation, (i) written certification that the Pumping Siation has been
constructed in full compliance with all plans and specifications, and (iii} training for all POTW
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personnel on the operation of the Pumping Station, AES shall have sole responsibility for the
ownership, operation and maintenance of the Pipeline.

(b)  AES shall own and maintain, on its side of the Point of Delivery, metering
equipment to measure the delivery of Effluent to the Point of Delivery which equipment will
determine the quantity of Effluent for billing purposes.  AES shall read the meters daily 1o
determine the quantities of Effluerit supplied for billing purpeses. AES shali keep records of the
daily amount of Effluent delivered o the Point of Delivery in accordance with this Agreement and,
not later than five (5) days afier the end of the month following the end of each quarter after
commencernent of delivery of Effluent under this Agreement, provide written notice to the City of
the amount of Effluent so delivered for each day of such month. At least once every year, or more
frequently If the City reasonably requests, and with at least one week prior written notice to the
City, AES shall test the accuracy of the metering equipment, at which time the City shall have the
right to be present. If such test indicates that the metering equipment is not measuring accurately,
AES shall recalibrate or replace the metering equipment and the charges and meter readings for the
period of inaccuracy, so far as the period of inaccuracy can be reasonable ascertained, shall he
adjusted, but no adjustment related to service provided prior to the beginning of the next preceding
calendar month shall be made except by agreement of the parties, -

{c) The City may own and maintein metering equipment to measure the delivery of
Effluent to the Poins of Delivery. The City may elect to read the mieters monthly to confirm the
quantities of Effiuent supplied. At least once svery year, or more frequently if requested by AES,
and with at least ane week prior written notice to AES, the City shall test the accuracy of the
metering equipment, at which time AES shall have the right to be present. If such test indicates that
the metering equipment is not measuring accurately, the City shall recalibrate or replace the
metering equipment. :

{d) ALS shall reimburse all costs directly associated with operating agd maintaining the
Pumping Station reasenably incurred by the City as set forth in a scheduleto be set forth in writing
and mutually agreeable to the parties (the “Scheduie™), ’

() In addition to the amount specified in the preceding subsection, AES shail pay for
the necessary replacement of pumps or other cquipment or facilities according to their scheduled
useful tives, or as mutually agreed to by the parties.

(f) If the City reasonably determines that the compensation provided for in the two
preceding subsections does not adequately reimburse the City for the costs and expenses actually
incurred by the City in connection with operation and maintenance of the Pumping Statien In
accordance with this Agresment, the City may provide wrinen notice to AES to that effect.
Thereafter the parties shall meet in good faith to discuss the jssue with the goal of reaching 2
mutually acceptable reimbursement level for the City's costs and expenses relating 1o operaticn and
maintenance of and access to the Pumping Station, If the parties are not able to reach a mutually
acceptable arrangement in respect thereof AES shall have the rght 1o determine if it may operate
and maintain, or cause a third-party to operate and maintain, the Pumping Stztion. In connection
therewith, the City shall use best efforts to accommodate any reasonable requast of AES or such
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third-party to aliow the operaticn and maintenance of the Pumping Station, including but not

 limited to the execution of all such documents and instruments as may be neczssary or advisable to

allow such operation and maintenance, The foregaing notwithstanding, until such time as mutually
acceptable alternative arrangements have been agreed to by the partiss, a dispute conceming the
level of reimbursement to the City shall not refjeve the City of its obligation 10 operate and
maintain the Pumping Station in accordance with the tequirements of this Agreement.

SECTION 3.3 Capital Improvements to the Pumping Station. (a) In the event the Citv or
AES reasonably determines that Capital Improvements to the Pumping Station are required, such
party shall notify the cther party and the parties shall meet in good faith to determine the scope of
such Capital Improvements.

(b)  AES shall determine if it would be more cost effective or expeditious for AES or the
City, to implement the Capita! Improvements agreed upon in accordance with Seetion 3.3(a).

{c) In the event the parties determine that the Capital Improvements shall be
implemented by AES, any contractor used by AES shall be reasonably acceptable to the City, AES
or such contractor shall coordinate with the City in order to ensure the minimum distuption of the
parties' activities under this Agreement. The City agrees to use its best efforts to assist AES or such
contractor in completing the Capital Improvements and agrees 10 promptly execute such documents
and instruments as may be necessary or desirable to complete the Capital Improvements.

{d) In the event the parties determine that it would be more cost effective or expeditious
for the City to implement the Capital Improvements, any contactor used by the City shall be
reasonably acceptable to AES. The City shall use its best effarts to promptly implement the Capital
Improvements with the minimum distuption of the partias’ activities under this Agreement. The
City shall provide 10 AES a budget and work plan {including timetable) for the implememarion of
the Capita] Improvements, :

{e)  AES shall bear its own costs and expenses in connection with the implementation of
the Capital Improvements. In addition, AES shall reimburse the City for its reascnable costs and
expenses in connection with the implementation of the Capital Improvements; provided such costs
and expenses are consistent with the budget provided by the City and approved by AES,

5 In the event that the City or its agents causes damage to the property of AES while
constructing, installing, operating, maintaining or repairing the Capital Improvements cor the
Pumping Station, the City shall restare or pay AZES to restore, at AES' election, AES propérty as
nearly as possible to its condition prior to such damage. In the event that AES causes darmnags to the
Capital Improvements or Pumping Station while constructing, installing, operating, maintaining or
repairing the Project, AES shall restors or pay the City to restore, at the City's election, the Capital
Improvements or Pumping Station and related facilities 2s nearly a5 possible 10 its condition prior
to such damage. The provisions of this Section 3.3(f) are subject o all applicable laws of the State
of New Hampshire (including those that relate to municipal entities).



ARTICLE IV
ADDITIONAL OBLIGATIONS OF THE PARTIES

SECTION 4.1 Additional Oblications of the Citv. (2) Immediately upon obtaining
knowledge thereof, the City shall provide AES with opal (with prompt written confirmation thereof)
or writien notice of any violation of applicable Governmental Approvals relating to the Ciry's
POTW.

(&) Promptiy afier submission thereof to the épplicab!e Governmental Authodty, the

- City shall provide AES with a copy of any tepart, filing, notice, request for variance or similar

document filed with or submired to a Govemnmental Authority that relates to the City's POTW,

(¢)  Not later than the fificenth day of the month following the last month of each
quarter after the comunencement of delivery of Effluent or at such other time as required in
accordance with this Agreement, the City shall provide 1o AES a written invoice specifying in
reasonabie detail (including the method of caleulation of any amounts invoiced) the amount
claimed by the City from AES in accordance with this Agreement, including amounts under
Sections 2.3, 3. 1{c), 3.2(b), 3.2(d), 3.2(c), 3.3 and 7.3. Undispited amounts set forsh in any invoice
shall be due and payable by AES not later then 10 days following receipt of such invoice.

{(d)  The City shall, upon prior written or oral request therefore, provide AES, the
Financing Parties and each of their respective agents and representatives with escored access
during normal business hours to the City's POTW, the Purnping Station and the other propanty of
the City as may be reasonably requested in connection with the development, financing,
conswruction, eperation and maintenance of the Project. The City shall, upon prior wrinen or oral
request therefore, provide AES, the Financing Parties and each of their respective agents and
Tepresentatives with access during normal business hours to {ard the.right to reproduce) the Cit's
books and records (including books and records relating to Governmental Approvals and
tompliance therewith) as may be reasonably necessary in connection with the development,
financing, construction, operation and mazintenance of the Project,

{e) Upon the reasonable request of AES, the City shall, at the cost and expense of AES,

exccute such additional certificates, documments, instruments, agreements and take such actions 2s

may be reasonably required to give effact to the terms and conditions of this Agreement.

H The City shall cooperats with AES and jts agents and consuftants in AES' due
diligenee investigation to estzblish the relizbility of the City's POTW,

(g) The City shall provide Effluent 1o AES, as needed, for the construction, startup and
testing of the Project. ‘

SECTION 4.2 Additional Oblisations of AES, (a) Immediately upon obtaining knowledge
thereof, AES shall provide the City with oral {with prompt written confirmation thereof) or wiitten
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notice of any viclation by the City of applicable Govemnmental Approvals relating to Effleent
delivery by the City in accordance with this Agreement {excluding, however, any violation of
which the City notified AES).

(o) Upon the reasonable raquest of the City, AES shall, at its cost and expense, execute
such additional certificates, docurnents, inswuments, agreements and take such actions as may be
reasonably required to give effect to the terms and conditions of this Aprecment.

ARTICLE V
FORCE MAJEURE

SECTION 5.1 Force Majeure, If either Party shall be unzble to ¢carry out any obligation
under this Agreement due to Force Majeure, this Agresment shall ramain in effect, but such
obligation shall be suspended for the period necessary as a result of the Force Majeure, provided,

that:

(2)  the non-performing Party gives the other Party written notice not later than
forty-eight (48) hours after the occuarence of the Force Majeure deseribing the particulars of
the Force Majeure, including but not limited to the nanre of the occurrence and the
expected duration of the disability, and continues to furnish timely regular reports with
respect thereto during the period of Force Majeure and the disability;.

(b)  the suspension of performance is of no greater scope and of no {onger
duration than is tequired by the Force Majeurs; and

s {c) the non-performing Party uses it best effons to remedy its inability to
perform. .

Notwithstanding the foregoing, the settlement of strikes, lockouts, and other labor disputes shall be

entirely within the discretion of the affectsd Party, and such Party shall not be required to setile any
strike, lockout or other labor dispute on terms which it deems inadvisable.

ARTICLE VI
TERM

SECTION 6.1 Term. () This Agreement shafl take effect upon execution of the
appropriate counterpart by each Party and, except as provided in Section 6.1(b}, Section &.1{c) or
Section 6.2 below, shall remain in efect for a period of twenty-five (25) years from the earlier of
full commercial operation of the Project or July 1, 2002 (the "Term™). This Agreement may be
extended for up to two (2) successive five (5) year terms by mutual agreement of the parties, All
references in this Agreement to the word "Ter" shall mean the initial twenty-five {23) year Term
as extended,
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(b}  This Agreemen is conditioned upon AFS® successful completion of the Project. 1t
may be terminzted by AES in its sole discretion () If AES is unable 1o obtain financing for the
Project; (ii) If AES is unable to obtain all permits, licenses, and approvals necessary to construes
and operate the Project; (i) if 3 fina! determination is made that the Effluent is unnecessary 1o the
Project; or (iv) if a final determination is made that the City is not a viable source of Effluzne,
Termination under this Section 6.1(b) shall be efective upon the City's receipt of wrinen nctice to
that effect. Upon termination of this Agreement pursuant 1o this Paragraph 6.1(b), AES shall, at jrs
© expense, remove all of its property and equipment from the City's property, and restore the site to
its original condition, including without Hmitation the removal of any buildings or structures

constructed on the City's property.

SECTION 6.2 Early Termination for Event of Default, (2) AES may terminate this
Agreement (i) upon a Bankruptcy Event of the City or (i) if the City fails to perform or observe
any of its material obligaticus under this Agreement within the time contemnplated by this

)] The City may terminate this Agreement (i) upon a Bankruptey Event of AES or (ii)
If AES fails to perform or observe any of its matedal obligations under this Agresment within the
time contemplated by this Agreement and such failure continues for 2 period of time greater than
thirty (30) days from the City's receipt of notice thersof provided, that if AES is diligently pursuing
a cure of such failure and such fajlure is not capable of remedy within such thirty (30) day period,
suck thirty (30) day period shall be extended to such peried of time a3 the City may agree in its soe
diseretion. The foregoing rotwithstanding, the City may not terminate this Agreement without first
giving the Financing Partias thirty (30) days written notice of the City's intention to terminate this
Agreement. If said thirty (30) day period is insufficient for the Financing Parties to remedy such

its sole discretion. AES tovenants and agress to give wrinen notice to the City concerning the
identities and contact information of the Financing Parties from time to time and the City shali only
be obligated to provide the aforementioned notice 1o Financing Parties of which it has received
natice, ‘
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ARTICLE vII
MISCELLANEQUS
SECTION 7.1 Amendments, Fte. No amendment or waiver of any provision of this

Agreement shall be.effective unless in writing and signed or consented to by the Parties and then
such waiver shall be effective only in the specific instance and for the specific purpose for which

SECTION 7.2 Assignment. AFS may assign this Agreement for financing purposes without
the prior written consent of the City. Should the City privatize the operation of the POTW the Ciry
mazy assign this Agreement to a third party provided said third party has demonstrated experience
successfully operating wastewater treatment facilities of the size and technology of the POTW,

SECTION 7.3 Cooperation in Financine. The City agrees to cooperate from time 1o time
with AES and the Financing Parties in connection with the financing of the Project. In furtherance
thereof the City agrees to enter into such consents o assignments or other agreements as AES or
the Financing Parties may reasonably request and the City agrees to provide such certificates from
its officers and such opinions of counse! {which may be outside counsel) as AES or the Financing
Parties may reasonzbly request. AES agrees 1o reimburse the City for any costs and expenses
reasonably incurred by the City in complying with its obligations under this Section 7.3, including
the reasonable fees and expenses of counsel to the City. :

SECTION 7.4 Confidentialitv. The City, in performing its duties under this Agreement.
will be provided confidential and propietary information conceming the operations of AES,
Except asrequired by any lawful subpoena or court order, neither the City, nor its employzes, agent
and contfactors shall directly or indirectly, without the written pemuission of AES, a) disclose such
confidential information to any person or entity, or b} use or permit to be used such confidential
information. Such restrictions shall not apply o the disclosure or use efany such information that
is readily available to the public, or afier the time such information is readily available to the public.

SECTION 7.5 Notices. Ete. Al notices and other communications provided for hereunder
shall be in writing {including by telecopier) and shall be'mailed, telecopied or delivered, if 10 AES,
to it at 50 Nashua Road, Suite 202, Londonderry, New Hampshire 03053; if to the City, to it at
City of Manchester, Highway Department, 227 Maple Sueet, Manchester, New Hampshire - 03103,
with a copy to Environmental Protection Division, 300 Winston Street, Manchester, New
Hampshire 03103 as to each Party, to it at such other address or telecopier number as designated by
such Party in a written notice to the other Parties, All such notices and communications shall be
deemed received, (a) if personally delivered, upon delivery, (b) if sent by first class mail, on the
third business day following deposit into the mails and (c) if sent by telecopier, upon
acknowledgment of receipt thereaf by the recipient

SECTION 7.6 Severability. Any provision of this Agreement that is prohibited,

unenforceable or not authorized in any jurisdiction shali, as to such Jurisdiction, be ineffective to
the extent of such prohibition, unenforceability or nonavthorization without invalidating the
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remaining provisions of this Agreement or affecting the validiry, enforceability or authorization of
such provision in any other jurisdiction.

SECTION 7.7 Binding Effect, This Agrzement shall be binding upen and inure 1o the
benafit of the Parties and their respective successors znd permitted assigns,

SECTION 7.3 Goveming Law, THIS AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW
HAMPSHIRE WITHOUT REFERENCE TO THE CONFLICT OF LaW PRINCIPLES

SECTION 7.9 Headings, The section and subsection headings used herein have been
inserted for convenience of reference only and do not constitute natters to be considered in

interpreting this Agrecment.

SECTION 7.10 Execution in Counte arts.  This Agreement may be executed in any
numnber of counterparts and by different Parties hereto in scparate tounterparts, each of which when
50 executed shall be deemned 1o be an original and al} of which taken together shall constitute ope

and the same agreement.

OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT AND ANY AGREEMENTS
CONTEMPLATED HEREBY TO BE EXECUTED IN CONJUNCTION THEREWITH, OR
ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER ORAL
OR WRITTEN) OR ACTIONS OF EACH PARTY. THIS PROVISION IS A MATERIAL
INDUCEMENT FOR THE PARTIES ENTERING INTO THIS AGREEMENT.

SECTION 7.12 Indemnification. AES herety agrees to indemnify, defend (through
atomneys reasonably acceptable 1o the City) and hold the City harmless from and against any and
all claims, causes of action, damages, losses, eosts (including reasonaple and necessary attomney's

- fees) and liabilities of any nawure, which may at any time he asserted against or suffered by the City

relating to or atising out of the use of the Effluent after such Effluent leaves the POTW.

SECTION 7.12 Insurance. AES will provide an insurance policy naming the City as
additional insured regarding any action related to this Agreement.  The Insurance will be in
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ARTICLE VIiI
REPRESENTATION AND WARRANTIES OF THE PARTIES

SECTION 8.1 Representations znd Warranties of the Citv. The City hereby represents and
warrants to and for the benefit of AES a5 fallows:

(a) Creanization and Qualificarion. The City () is a Bovemmental body, duly

organized and validly existing under the laws of the State of New Hampshire, with ful] right

consumnnate the transactions contemplated hereb » and (ii} the City has the power to carry
cn its business as now being conducted and as proposed to be conductad,

(b} Authorization and Enforceability. The City bas taken all nacessary zction to
‘authordze the transactions contemplated by this Agreement. This Agreement has been duly
exccuted and delivered by the City and constitutes the legal, valid and binding obligation of
the City enforceable in accordance with jrs terms, except as the enforceability thereof may
be limited by (i) bankruptey, insolvency, reorganization or other similar laws affecting the
enforcement of creditors' rights generally and (if) general equitable principles regardiess of
whether the issue of enforceability Is considered in 2 proceeding in equity or at law.

Approval applicable 10 the City or any of its respective properties or other assets, (i)
conflicts with, breaches or contravenes the provisions of the organizstional documents of

“the City or any contractual obligation of the City, or (iii) results in the ereation or
imposition of any lien upon any of the property 6r assets of the City under, or in a condition
or event that constintes {or that, upon natice or lapse of time of both, would constitute) an
event of default under any contractual obligation of the City.

() Govemmental Asprovals. No Governmental Apgroval is required {ather

than those which have previously been obtained and are in full foree and effect) to
autharize, or is required in connection with the execution and delivery of this Agreement by

the City.

SECTION 9.2 Representations and Warranties of AES. AES hereby represents and
WaITants to and for the benefit of the City as follows:

(a) Organization and Qualification. AES (i) is a corporation, duly organized
and validly existing under the Jaws of the state of its incorporation, with fall right and
power under its organizational documents and under the laws of the state of its
incorporation to enter into this Agrsement, to perform its obligations hereunder and to
consumnmate the transactions contemplated hereby, and (i) has the power to carry on its
business as now being conducted and as Froposed to be conducted,
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()  Authorization and Enforceability. AES has taken all necessary action 1o
authorize the transactions contemplaed by this Agreement. This Agreement has been duly
executed and delivered by AES and constinutes the legal, valid and binding obligation of
AES enforceable in accordance with its terms, except as the enforceability thereof may be
limited by (i) bankmuptey, inselvency, reorganization or other similar laws affecting the
enforcement of creditors' rights generally and (ji) general equitable principles regardless of
whether the issue of enforceability is considered in 2 procesding in equity orat law.

{c) No_Conflict. Neither the execution and delivery of this Apreerment nor
compliance with any of the terms and provisions hereof (i) contravenes any Governrmental

. ) Governmental Approvals. No Governmental Approval is required (other
than those which have previously been obtained and are in full force and effect) to
euthorize, or is required in connection with the execution and delivery of this Agreement by
AES. '

N Vw’I'fN‘ESS WHEREOQF, the parties hersto have each caused this Agreement to be

- executed by their duly authorized officers and attested or, the date first above written.

/ AES LONDONDERRY, LLC
Lt | Bl s S
Wimé‘:s U . Name: [/ F poster 5 e
- Title: FILA. oty at
CITY OF MANCHESTER

fﬂﬂww ' py: __ Cdpprte, (B

Witness

Name: Robert A. Baines
Tiﬂt:.' Maygr

Appraved; .
CITY SOLICITOR
P =
=

s
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Normand, Matthew

TnBoard-of Mayorand-Atdermen—

From: Lane, Connie B. [CLane@orr-reno.com] Date: 4/6/10

X , Gn motion of Ald. BeVries
Sent: Monday, March 29, 2010 3:47 PM Seconded by Ald. Lopez
To: Normand, Matthew Voted to refer to the Committee on
Ce: Clark. Thomas A&l‘ istration/Information Systems,
Subject: Alderman's Agenda W

importance: High City Clerk

Attachments: Lane, Connie B..vcf; Manchester Consent Revised lw draft, DOC: gre_effluent suppty
agreement.PDF

Dear Mr. Normand,

I represent Granite Ridge Energy, LLC, which is the owner of a power plant in Londonderry. Granite
Ridge reguests that the Alderman consider its request for a consent in connection with a recent
financing at their meeting on April 6, 2010. The request is anticipated in Section 7.3 of the Effluent
Supply Agreement between Manchester and Granite Ridge Energy (f/k/a AES Londonderry, LLC), a
copy of which I have attached to this email. Section 7.3 of the agreement provides that the City will
cooperate with providing consents that might be required by any lenders of the "Project” in
connection with its financing.

I have been in touch with Tom Clark over the past few weeks, and he directed me to request that
this item be added to the agenda.

Please call me at 223-9129 if you have any questions or need additional information.

Thank you,

Connie Boyles Lane

One Eagle Square, P.O. Box 3550
Concord, NH 03302-3550

Phone: 603.224.238]

Direct Ext: 603.223.9129

Fax: 603.223.9029

WWW L OTT-TET0. OO

This transmission is intended only for the designated recipient(s). It contains confidential information that may be subject to the
attorney-client privilege or other confidentiality protections under applicable law. {f you are not a designated recipient, you
must not read, use, copy or distribute this message. If you received this transmission in evror, please notify the sender by
telephone (603.224.2381) or by reply e-mail and delete this message.

IRS Circular 230 requires that we inform you that if this communication (including any attachments) contains tax advice, it is
not intended or written to be used, and cannot be used, for purpases of avoiding penalties under the Internal Revenue Code, or
promoting marketing or recommending to another party any transaction or matter addressed herein,

3/29/2010 | R s



CITY OF MANCHESTER

Economic Development Office

April 23, 2010 S

GEIVE]

; APR 26 2018
Michael J. Lopez, Chairman | (IO AT
Administration & Information Systems : CITY CLERK'S WE
One City Hall Plaza
Manchester, NH 03101

Re: Job Corps Center Water Line & Sewer Line Extension Agreement

Dear Chairman Lopez and Members of the Committee:

Attached is a draft water and sewer line extension agreement to service the planned Job
Corps Center on Dunbarton Road for your consideration. Upgrades to these lines are essential
to the development of the project and this agreement will allow the project to move forward
expeditiously. Copies of the proposed agreement have been forwarded to the City Solicitor’s
Office, the Highway Departiment, the Environmental Protection and Water Works Divisions,
Community Development and the Office of the Mayor. If you have any questions or need
additional information, please feel free to contact me af your convenience. Thank you for your
consideration.

. . In Board of Mayor and Aldermen
/Ja§ Minkarah, Director gat:;304/ 12, AL, O"Neil
) . n motion o . O’Nei
ﬁ;nchester Economic Development Office Seconded by Ald. Roy

Voted to refer to the Committee on

?{nistraﬁonﬂnf@rmation Systems.

City Clerk

One City Hall Plaza, Manchester, NH 03101 Ph: 603.624.6505 Fax: 603.624.6308



Manchester New Hampshire

(Water Line and Sewer Line Extension)

WATER LINE AND SEWER LINE EXTENSION AGREEMENT

This Water Line and Sewer Line Extension Agreement (the “Agreement”) is made this
. dayof » 2010, by and between the U.S. DEPARTMENT OF LABOR
(hereinafier called the “DOL”) and THE CITY OF MANCHESTER, a municipality, by and
through its Departments of Highway and Water Works (hereinafter the “City”).

WITNESSETH:

WHEREAS, the DOL is in the process of undertaking the construction of Job Corps
Center (the “JCC”) off of Dunbarton Road, in Manchester, New Hampshire (the “Project Site™);
and,

WHEREAS, the construction of the JCC will necessitate the extension of the existing
municipal water service (the “Water Line™) from its current location on Dunbarton Road
approximately four hundred seventy five (475) feet west of English Village Road, northwesterly
to a point at the western most lot line of the Project Site, and the extension of the municipal
sewer service (the “Sewer Line”) from its current location on Dunbarton Road to the Project
Site; and,

WHEREAS, the DOL desires to enter into this Agreement with the City, whereby the
City will, respectively, and as appropriate, agree to: (i) provide the design and engineering
services necessary to extend and install the Water Line and Sewer Line to the Project Site; and
(if) contract for the construction and installation of the Water Line and Sewer Line to the Project
Site; and (iii) provide for routine operation and maintenance of these water and sewer extensions.

NOW, THEREFORE, in consideration thereof, the parties hereto mutually agree as
follows:

1. Work to Be Performed.

The City agrees to provide the following (collectively the “Work™):

A, Prepare engineering design plans and specifications for the
construction, replacement and extension of the existing Water Line and
Sewer Line to the Project Site and associated sanitary sewer pump station
on the Project Site as described below.

B. The labor, equipment and materials to construct and extend: (i) the
existing water line from its current location on Dunbarton Road
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approximately four hundred seventy five (475) feet west of English
Village Road, northwesterly to a point at the western most Iot line of the
Project Site; and (ii) existing municipal sewer line from its current
location on Dunbarton Road to the Project Site, and to construct the
necessary pump station to discharge the sanitary waste from the Job Corps
facility to the gravity flow portion of the sewer, in accordance with the
plans and specifications prepared pursuant to Section 1,A, above.

It is understood and agreed that construction and installation of the Water Line
and Sewer Line will necessitate ancillary yet directly related work including but
not limited to excavation, backfill, restoration of roadway surface, traffic control,
restoration of pavement markings, etc. Itis further agreed that the City will be
reimbursed 100% for all such costs, in accordance with the provisions hereof,

The DOL agrees to reimburse the City for the work described in Paragraph 1 as
follows:

A.

Costs To Be Reimbursed: The DOL shall pay the City for the actual cost
of all engineering, project administration and construction costs in
accordance with Exhibit A. This is estimated at a not-to-exceed cost of
$1,559,000 ($159,000 being allocated for Design and Construction
Administration; and, $1,400,000 for Construction). If the not-to-exceed
cost requires adjustment due to unforeseen circumstances or because once
final construction and design plans are prepared and bids to perform the
Work are received, the estimated cost for construction exceeds the amount
set forth above, DOL approval will be required. If DOL does not approve
the increase the DOL shall pay for the design services rendered up to the
amount of $159,000.

Method of Payment: The DOL shall make periodic payments to the City
on a monthly basis upon submission of invoices for work completed in
accordance with 2D, below.

Submission of Monthly Reports. With each invoice for Payment, the City
shall submit monthly reports to the DOL detailing the amount of the Work
performed in the previous month. The monthly reports shall:

¢ Project Name and Number.

e Brief description of work covered.

* Breakdown of engineering, design, contract invoices, labor,
equipment, construction and materials.

¢ Dollar value of the Work performed



D. Submission of Invoices. Invoices shall be submitted, on a monthly basis,
to:

The invoices shall contain:

e Project Name and Number.

s Brief description of work covered.

e Amount requested pursuant to the invoice.

Breakdown of costs.

Copy of all authorized engineering and construction payments.
Whether billing is partial or final.

Bill or invoice number,

Date of billing.
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The Work described in Paragraph 1 above will be shown in greater detail on the
plans and specifications prepared by the City in accordance with Section 1, A,
above. Upon completion of said plans and specification they shall be made a part
of this Agreement.

The Work described in Paragraph 1 above, may be done by City forces and/or
under an existing continuing contract and/or by competitive bid contract.
Continuing contracts shall be defined as a written contract with the City and the
contractor who periodically does work for the City. The City will have awarded
the continuing contracts using a competitive bid process, the attached
documentation of which being made a part of this Agreement. Contracts will be
solicited and awarded by the City in accordance with the City of Manchester, NH
Code of Ordinances, including but not limited to, Chapter 39, thereto or in
accordance with any specific actions of the Board and Mayor and Alderman.
Notwithstanding any other provision hereof the contracts by and between the City
and any subcontractor, engineering firm or other professional shall be on terms
and conditions acceptable to the City. Any reference to the City hereunder, when
setting forth obligations of or benefits to the City, shall be understood to mean the
City, its departments, divisions, contractors, subcontractors or agents.

The City agrees to coordinate the Work hereinbefore described with the other
work being done on the JCC, and also agrees to complete the Work by November
30, 2010, provided the City is not delayed by acts of God, strikes, or late delivery
of critical materials. Extension requests, due to unforeseen conditions, from the
City, of this completion date, will not be unreasonable withheld by the DOL
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The City agrees to perform the Work hereinbefore proposed, in accordance with
all of the items mentioned above, including such additions or modifications
hereafter approved, in writing, by the City. The amount of Work 1o be performed
by the City, including any changes in excess of $25,000, shall be approved by the
DOL, within ten (10} days which approval shall not be unreasonable withheld,
and the City shall be reimbursed therefore, as herein provided. Should the City
determine a change in excess of $25,000, which will not change the scope of work
as defined in Paragraph 1, is necessary, and time is of the essence, the City may
move forward with this work and the DOL will not unreasonably withhold
approval of this change.

The City agrees to notify the DOL of the starting and completion dates of the
work hereinbefore described, and to provide the reports set forth in Section 2C,
above,

Upon the receipt of satisfactory detailed invoices (with applicable credit shown
for salvage or scrap, betterments, and accrued depreciation, if any) without
arbitrary percentage or lump sum addition for overhead expenses, the DOL agrees
to reimburse the City for 100% of the costs of design, engineering, construction,
labor, equipment, and materials to perform the work described in the previous
paragraphs up to a not-to-exceed amount of $1,559,000 (§159,000 for Design and
Construction Administration; and, $1,400,000 for Construction) without
additional approval from DOL for the reasons set forth in Section 2A, above.

Upon presentation of the invoices set forth in Section 2D above, the DOL will
make periodic progress payments to the City within thirty (30) days of receipt by
DOL and approval by the Contracting Officer’s Technical Representative
(COTR)of said invoices, which approval or rejection shall be within ten (10) days
receipt of the invoice. Nothing contained herein shall obligate or require the City
to continue to perform the Work in the event that the DOL is not making the
progress payments required by this Agreement.

DELETE

Upon the receipt of a final invoice, so marked, showing the dates the work was
started and completed, the DOL agrees to reimburse the City for the actual cost as
full compensation for the costs of design, engineering, labor and construction
work incurred in the extension of the Water Line and Sewer Line up o a not-to-
exceed limit of $1,559,000 ($159,000 for Design and Construction
Administration; and, $1,400,000 for Construction) unless a higher amount has
been authorized.
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14.

15.

16.

17.

18.

All cost records of the City pertaining to the Work will be subject at any time to
inspection by representatives of the DOL for a period of not to exceed three (3)
years from the date final payment is received by the City.

Upon final completion and acceptance of the improvements the Water Line and
Sewer Line improvements shall become the exclusive property of the City. The
DOL shall be responsible for all costs associated with the operation, maintenance
and repair of the sanitary sewer lift station. The City, at the expense and cost of
the DOL, shall be responsible for ali routine maintenance and inspection of the
water and sewer line facilities, and for all repairs to the water and sewer conduits
located downstream of the sanitary sewer pump station or off of the DOL Project
Site.

*

This Agreement does not relieve the DOL from the payment of any routine
charges and or fees normally associated with water or sewer service applications
within the Project Site. Such fees and charges shall be due and payable to the
applicable City Department upon application for such service or as is required by
the individual City Department.

In performing their undertakings and obligations set forth in this Agreement both
parties shall comply with all federal, state and local laws, statutes, rules,
regulations and ordinances applicable to said party.

This Agreement shall be governed by the laws of the State of New Hampshire,
without regard to conflicts of law principles.

The parties hereto acknowledge that this Agreement is exempt from the equal
opportunity clause pursuant to 41 CFR 60-1.5(a)(4).

The Agreement may be executed in multiple counterpart originals.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day
and year first above written.

U.S. DEPARTMENT OF LABOR CITY OF MANCHESTER
By: By:

Name: Name;

Title: Title;

gikviscarellolanagnost companiesijob corpsiconsoiidated agreement {version #12) (032910.doc
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EXHIBIT A

Costs To Be Reimbursed. The DOL shall reimburse the City for the Cost of the Work

which term shall mean costs necessarily incurred by the City in the performance of the
Work up to the not-to-exceed limit of $1,559,000 ($159,000 for Design and Construction
Administration; and, $1,400,000 million for Construction) without appropriate DOL
approval for the reasons set forth in Section 2A, above. The Cost of the Work shall
include the following:

1.

Labor Costs. Wages of engineers, supervisors, administrative personnel and other
workers employed by the City to perform the Work will be charged at there
normal wage rates plus appropriate benefits and overhead.

Subcontract Costs. Payments made by the City to subcontractors, contractors,
designers, engineers and other professionals in accordance with the requirements
of any contracts by and between the City and any subcontractors, contractors,
designers, engineers and other professionals with respect to the performance of
the Work.

Costs of Materials and Equipment Incorporated in the Completed Construction.

(a) Costs, including transportation, of materials and equipment incorporated or to
be incorporated into the Work.

(b) Costs of materials described in the preceding clause in excess of those
actually mnstalled but required to provide reasonable allowance for waste and for
spoilage.

Cost of Other Materials and Equipment and Related Items.

(a} Costs, including transportation, installation, maintenance, dismantling and
removal of materials, supplies, temporary facilities, machinery, equipment, and
hand tools not customarily owned by the construction workers, which are
provided by the City at the site. Cost for items previously used by the City shall
mean fair market value.

(b) Rental charges for temporary facilities, machinery, equipment, and hand tools
not customarily owned by the construction workers, which are provided by the
City at the site, whether rented from the City or others, and costs of
transportation, installation, minor repairs and replacements, dismantling and
removal thereof.

(c) Costs of removal of debris, waste or other materials in the course of
performing the Work.

(d) Reproduction costs, costs of facsimile transmissions and long-distance phone
calls, postage and Federal Express (or similar courier) charges.



(¢) Reasonable transportation costs of the City personnel in execution of the
Work, at rates normally applied.

5. Miscellaneous Costs.

(a) Any costs directly attributable to this Agreement for premiums of insurance
and bonds.

(b) Any fees and assessments for the building permit and for other permits,
licenses and inspections for which the City is required by the Contract Documents
to pay.

(c) Fees of testing laboratories for tests required to perform the Work.

(d) Royalties and license fees paid for the use of a particular design, process or
product required by the Work, and the costs of any suits or claims for
infringement of patent or other intellectual property rights, including the payment
of any judgments or settlements thereof.

(e) Legal, mediation and arbitration costs, other than those arising from disputes
between the DOL and the City , reasonably incurred by the City in the
performance of the Work. Notwithstanding the prior sentence, legal, arbitration,
mediation and other fees incurred as a result of the City’s failure perform any of
its duties hereunder, including, but not limited to, failure to pay subcontractors
and suppliers, shall not be deemed a Cost of the Work.

(f) Other costs incurred in the performance of the Work.

(g) Sales, use or other taxes (if any).

(h) Date processing fees and expenses relating to the Work.

6 Emergencies and Repairs to Damaged or Nonconforming Work, The Cost of the
Work shall also include costs which are incurred by the City:

(2) In taking action to prevent threatened damage, injury or loss in case of an
emergency affecting the safety of persons and property.

(b) Inrepairing or correcting damaged or nonconforming Work executed by the
City or the City’s subcontractors or suppliers, provided that such damaged or
nonconforming Work was not caused by the negligence of the City.

Notwithstanding any other provision of this Agreement, for third party contractor(s) or
engineer(s) engaged by the City to perform Work, the DOL shall pay the full amount of
any invoice submitted to the City by said third party contractor(s) or engincer(s) as long
as it does not exceed the established not-to-exceed limit without prior DOL approval.



