Brunswick-Glynn County Joint Water and Sewer Commission
1703 Gloucester Street, Brunswick GA 31520
Thursday, April 19, 2018 at 2:00 pm
Commission Meeting Room

COMMISSION MEETING AGENDA

Call to Order Invocation Pledge

PUBLIC COMMENT PERIOD

Public Comments will be limited to 3 minutes per speaker. Comments are to be limited to relevant information regarding your position and
should avoid being repetitious. Individuals should sign in stating your name, address and the subject matter on which you wish to speak.
Your cooperation in this process will be greatly appreciated.

APPROVAL

1.

Minutes from April 4, 2018 Special Called Budget Workshop (subject to any necessary
changes)

2. Minutes from April 5, 2018 Regular Meeting (subject to any necessary changes)
3. Minutes from April 5, 2018 Executive Session (subject to any necessary changes)
4 Sinclair Agreement — C. Dorminy
DISCUSSION
1. McKim & Creed | & | Update — Greg Anderson
2. Waste Water Treatment Plant Flows Update — M. Ryals
3. Academy Creek WWTP - B. Turnipseed
e Proposed Filtration Pilot Study
e Update on Odor Control
e Possible Operational Adjustments
4, March 2018 Month End Financial Statements — J. Donaghy

EXECUTIVE DIRECTOR’S UPDATE

CHAIRMAN'S UPDATE

EXECUTIVE SESSION

MEETING ADJOURNED

All citizens are invited to attend.
There is a possibility of a quorum of City or County Commissioners being present.



Brunswick-Glynn County Joint Water and Sewer Commission
1703 Gloucester Street, Brunswick, GA 31520
Thursday, April 19, 2018 at 2:00 PM

COMMISSION MINUTES

PRESENT: Donald M. Elliott, Chairman
Mike Browning, Vice-Chairman
Clifford Adams, Commissioner
Steve Copeland, Commissioner
Tripp Stephens, Commissioner
G. Ben Turnipseed, Commissioner

ALSO PRESENT: Jimmy Junkin, Executive Director
Charlie Dorminy, Legal Counsel HBS
Andrew Burroughs, Deputy Executive Director
Todd Kline, Director of Engineering
Pam Crosby, Director of Procurement
John D. Donaghy, Director of Finance
Jay Sellers, Director of Administration
Janice Meridith, Exec. Commission Administrator
Mark Ryals, Superintendent
Donnie Bankston, Superintendent

ABSENT: Cornell L. Harvey, Commissioner

Chairman Elliott called the meeting to order at 2:00 PM.

Chairman Elliott provided the invocation and also led the pledge.

PUBLIC COMMENT PERIOD

Chairman Elliott opened the public comment period.

Chairman Elliott noted a public comment that was posted on Facebook recognizing Jay Sellers for being
forthright, honest, and frank with the ability to take care of problems. She had a positive experience
learning information from him about payment plans offered by JWSC, notations on bills, and suggestions
of how to check around the home for problems causing increased use of water.

There being no citizens for public comment, Chairman Elliott closed the public comment period.

Chairman Elliott requested a motion to add the approval for the FY ending 2019 Budget Draft to be
forwarded to the City of Brunswick and Glynn County as Approval Item #5 on the agenda.
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Commissioner Browning made a motion seconded by Commissioner Adams to add this item as approval
item #5 to the agenda. Motion carried 6-0-1. (Commissioner Harvey was absent for the vote.)

APPROVAL
1. Minutes from the April 4, 2018 Special Called Budget Workshop

Commissioner Browning made a motion seconded by Commissioner Copeland to approve the minutes
from the April 4, 2018 Special Called Budget Workshop. Motion carried 6-0-1. (Commissioner Harvey

was absent for the vote.)

2. Minutes from the April 5, 2018 Regular Commission Meeting

Commissioner Browning made a motion seconded by Commissioner Copeland to approve the minutes
from the April 5, 2018 Regular Commission Meeting. Motion carried 6-0-1. (Commissioner Harvey was
absent for the vote.)

3. Minutes from the April 5,2018 Executive Session
Commissioner Browning made a motion seconded by Commissioner Adams to approve the minutes from
the April 5, 2018 Executive Session. Motion carried 6-0-1. (Commissioner Harvey was absent for the

vote.)

4. Sinclair Agreement — C. Dorminy

Charlie Dorminy recalled for the Commission that the Sinclair Developer submitted an unsolicited
proposal which the Commission had reviewed and approved at the last meeting. He advised that the
Sinclair Comprehensive Agreement was being brought to the Commission for review and a vote. Mr.
Dorminy presented a memorandum and a draft of the Agreement, and noted that the bolded print on the
memorandum outlined the revisions to the Comprehensive Agreement since the discussions at the last
meeting. Specifically mentioned was the scope of work may be completed in 2 phases but the term of the
Agreement runs for 10 years from the date of acceptance of the Phase I dedication. He confirmed that
this means that Phase II must be completed within that 10 years or the project reservation for capacity will
terminate at the end of the 10 years following the acceptance of the Phase I improvements. Mr. Dorminy
then addressed a previous question regarding whether the credit would be redeemed at fluctuating rates
with the change in capital improvement fees or whether it would remain static at today’s capital
improvement fee rate, and he provided that the Developer requested that the credit be redeemed at today’s
capital improvement fee rate and remain static during the entire time of the Agreement. He added that the
Developer intended to begin the Phase I improvements in September 2018. Chairman Elliott confirmed
that the 10 years begins after the completion and formal dedication to JWSC of Phase I, and Mr. Dorminy
advised that it would. Commissioner Turnipseed questioned when the Developer would start paying the
minimum bill, and Mr. Dorminy replied that once the Developer redeemed the first account.
Commissioner Copeland questioned if there were any controls, pipes or other upgrades in order to
accommodate the flow, and it was advised that if any were found necessary they would be included in
Phase I. Commissioner Turnipseed commented that during the last discussion the taps were transferrable,
and he confirmed that the taps are only transferrable to this project property (remain with this land). It
was questioned that if this property was never developed what would happen to the taps, and it was
confirmed that they would be forfeited, and as per the Agreement the Developer acknowledges that the
tap credit amounts may not be redeemed in full. Commissioner Stephens confirmed that the taps cannot
be used by the Developer in a different development at a different location. Mr. Dorminy advised that the
taps can be transferred within the same basin as the Developer originally purchased them for.

Commissioner Browning made a motion seconded by Commissioner Adams to move that the JWSC
approve the Comprehensive Agreement between JWSC and the Sinclair Developer. Motion carried 6-0-

1. (Commissioner Harvey was absent for the vote.)

5. Approval for FY Ending 2019 Budget Draft Submission to City of Brunswick and Glynn
County for Review — J. Donaghy
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John Donaghy provided a memorandum regarding the Fiscal Year Ending June 30, 2019 Draft Budget,
and recalled for the Commission that JWSC is required to forward a Draft Budget to the City and County
by May 1% of each year for their review and comment. This is as per the Operational Agreement. He
advised that as per the workshop discussions earlier the same day the requested revisions had been made
to the document. Mr. Donaghy then noted that staff recommends the submission of the Proposed Fiscal
Year 2019 JWSC Budget to the City of Brunswick and to Glynn County for their review and comment.
Commissioner Stephens asked for an overview of what revisions were made to the Draft Budget based on
the workshop from that morning. Mr. Donaghy provided that the “Purchased Infrastructure Repairs”
account was revised to $1.4M, and the amount reduced was transferred to the “Repair and Replacement
Reserve” increasing that amount to $5.799M. Commissioner Stephens asked for clarification of “Repair
and Replacement Reserve.” Mr. Donaghy replied that these funds are for named infrastructure projects, it
is a rolling fund, cash reserve, and is funded each year through the Operating Budget. Commissioner
Turnipseed asked for clarification of how the amounts for revenues, debt service, administrative fees, and
other income were derived, and Mr. Donaghy explained the process for calculating those amounts for the
budget. Commissioner Turnipseed then asked for the breakdown of what “Technical Services™ are for.
Mr. Donaghy responded that this cumulative total included all technical services provided to all 10 of the
JWSC divisions and explained the types of services this covered. Commissioner Copeland inquired to
confirm calculations he had made by taking the 2018 budget and backing out the reserves, and comparing
it with the 2019 budget less those same reserves. He noted that by that comparison the 2019 budget was
actually lower than 2018 budget by $1M. Mr. Junkin clarified that the reserves are funded from the
Operating Budget and revenues and are held to be used for funding necessary projects as approved by the
Commission. It was confirmed that the overall budget still showed an increase of 1.99% over that from
2018, however the requested revisions were accomplished by reducing certain budgeted areas and
increasing the reserves.

Commissioner Browning made a motion seconded by Commissioner Adams to move that the Brunswick-
Glynn County Joint Water and Sewer Commission approve submission of the Proposed Fiscal Year 2019
JWSC Budget to the City of Brunswick and to Glynn County for their review and comment. Motion
carried 5-1-1. (Commissioner Adams, Commissioner Copeland, Commissioner Stephens, Vice-Chairman
Browning, and Chairman Elliott all voted “Yes”. Commissioner Turnipseed voted “No” with reasons of
not agreeing with approving a budget that does not have an approved revenue stream and a lack of clarity
on some line items within the drafted budget. Commissioner Harvey was absent for the vote.)

Mr. Donaghy provided clarification that this was not a request to approve the Budget at this point, the
approval was for forwarding the Draft Budget to the City and County for their comment and review
before it is actually adopted in June. Commissioner Turnipseed asked when the information would all be
available for approving the Budget, and Mr. Donaghy replied that it was scheduled for the June 21, 2018
meeting.

DISCUSSION

1. McKim & Creed I & I Update — Greg Anderson, McKim & Creed

Ellis Zettler, Engineering Systems Analyst for JWSC advised that as of a few months prior, the first phase
of the Inflow & Infiltration Project on St. Simons Island was completed. He introduced Greg Anderson
from McKim & Creed who presented the project update for the Inflow & Infiltration Abatement Program
— Flow Monitoring Study which McKim & Creed performed on St. Simons Island for JWSC.

The presentation included:

The project approach utilized to complete the flow monitoring effort;

Work completed to date;

Establishment on average 24-hour dry weather flows for 4 flow meter sub-basins;

Wet weather flow analysis (December 7% — 9 & January 3™ — 4%) for 44 flow meter sub-basins;
Flow monitoring results;

Recommended inflow source investigations; and
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e Recommended infiltration source investigations.

Mr. Anderson noted the 5 phases of the project approach which are:
I.  Flow Monitoring (To identify benchmarks)
II.  Smoke Testing, Manhole Inspections and Night Flow Isolations
III.  Dye Testing and CCTV Inspections
IV.  Inflow Abatement and Infiltration Abatement
V.  Flow Monitoring

Mr. Anderson advised that it was determined that the wet weather related flow during the monitoring
period equaled about 65.6 MG, the cost to transport and treat this extraneous flow equals about $164,125,
and with an average annual rainfall of 49 inches the projected annual cost to transport and treat this
extraneous flow equals about $809,000. Out of the 44 flow metered sub-basins, 16 were recommended for
influent source investigations, equating to about 210,000 linear feet of gravity sewer. It was determined
that the daily groundwater infiltration equals approximately 850,300 gallons (30% of total flow to
WWTP), the annual groundwater infiltration equals approximately 310,359,500 gallons, and the annual
cost to transport and treat this groundwater equals approximately $775,900. Mr. Anderson recommended
the program InfoMaster by Innovyze which is a risk analysis and rehab planning program used with GIS
system, and reads the CCTV scans to determine status of pipes and prioritize the rehab projects. McKim
& Creed uses it for capital planning to advise customers what the best way is to use their funds on
rehabbing their systems. Inflow Source Investigations including smoke testing processes and costs were a
point of discussion and is the next recommended step for the program. Mr. Anderson discussed what was
involved in doing the smoke testing in-house. He also explained the processes and costs involved with
the recommended Infiltration Source Investigations. Staff will take the reports and information as
provided by McKim & Creed and determine whether the next steps can be done in-house and how staff
should proceed. Chairman Elliott inquired as to what is required by the consent order JWSC is currently
under and requested a discussion item in a May Commission regarding the next bi-annual report and
response to the EPD.

2. Waste Water Treatment Plant Flows Update — M. Ryals

Mark Ryals presented the monthly report on the waste water treatment plant flows for Academy Creek,
Dunbar Creek, and South Port for March 2018. He noted the spreadsheets and charts as provided for each
WWTP. Mr. Ryals advised the Commission that there was one violation during the month of March at
the Dunbar Creek WWTP, which was a weekly BOD average of .5 mg/1 over the 7.5 mg/I the permit
allows. He noted that letters have been sent to the EPD and corrective action is being taken.
Commissioner Stephens noted the spike at Dunbar Creek in the summertime and that the rain also spikes
in the summertime. He asked if there was a way to normalize that so the summer peak can be determined
outside of the rainfall, which may help to determine how many people on SSI were truly seasonal. Mr.
Ryals advised that there was only one inflow meter. Mr. Burroughs suggested that they could provide the
average flow when it was not raining and provide the average flow for when it is raining and compare the
data. Commissioner Browning mentioned that the groundwater infiltration is a big problem and that will
have had an effect on the data. Commissioner Stephens indicated that he is looking for some way to
validate whether or not (from the Rate Structure discussions) there is truly a big influx of people on SSI
during the summertime. Staff will research the data to determine if it is useful for this purpose.

3. Academy Creek WWTP — B. Turnipseed

Commissioner Turnipseed opened the discussion regarding the Academy Creek WWTP by noting that
there have been several engineering reports done and many discussions regarding the plant and condition.
He provided that this WWTP currently is permitted for 13.5 MGD with an average flow of around 6 to
6.5 MGD, resulting in excess capacity of around 7 MGD. After talking to the operators and walking
through the WWTP, he recommended that it be considered to look at filtration, even though the plant is
within permit. Commissioner Turnipseed advised that there is a vendor that builds the same type filters as
are at Dunbar Creek, and a proposal has been submitted for furnishing a pilot unit. He noted that prior to
the proposal, Mark Ryals collected and sent a sample for the vendor to do a bench study to show that
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elements would be amenable to filtration. The vendor, Aqua-Aerobic Systems, Inc. has a filter unit
available to send to Academy Creek WWTP which can be there by May 7, depending on execution of the
agreement by Mr. Junkin. This proposal for the pilot test is to be at no cost to the Commission, and
Commissioner Turnipseed recommended that Mr. Junkin be authorized to sign the proposal to begin the
study so that staff may determine if this filtration system should be put into place long term or perhaps
some other type of filtration system be used. He also noted that 95% of the plants in the State of Georgia
with effluent filtration have this type of filtration or a similar type. Commissioner Turnipseed referenced
that proposal and package as provided for the Commission to review, and added that the duration of the
pilot study would be 1 to 2 months. It was agreed that Mr. Junkin will review the documents and
proposal for consideration of execution. Commissioner Turnipseed also provided an update on odor
control. He recalled that at the last meeting they discussed four pump stations that predominately pump
waste water to Academy Creek WWTP. He noted that staff has started to implement odor control at
those pump stations which should reduce the problem at the plant. Once the effect of this has been seen,
staff can determine what the content and extent of the odor control issue is at Academy Creek. He added
that there is a large influent headworks station that needs to be covered, which will be expensive to do.
Commissioner Turnipseed noted that staff wants to be sure that they have addressed every other
possibility to reduce the odor and keep it at a manageable level. Additional operational adjustments
undertaken and which Andrew Burroughs has spent some time with staff on is chlorine addition to keep
micardia under control, reducing dewatering costs, reducing hauling costs, modifying the operation of the
belt presses, housekeeping and safety issues.

4. March 2018 Month End Financial Statements — J. Donaghy

John Donaghy presented the March 2018 Month End Financial Statements to the Commissioners. He
noted that in the earlier session some of the information had already been reviewed. He provided that on
the balance sheet the capital assets balance increased YTD by $6.2M, which was a result of SPLOST
work and other R & R projects, some of which are still in progress. On the Combined Statement of
Revenues the YTD net revenues was at $4.668M, including SPLOST revenues and Capital Improvement
Fees. Mr. Donaghy also noted that on the Combined Revenue Statement the requested “YTD Actual
Annualized” and “Budget Variance Annualized” columns had been added, and he reviewed those. There
was some additional discussion pertaining to the budget, actual expenditures, encumbrances, and reserves.
After discussion regarding the form of the reports, Chairman Elliott inquired if this financial report is
prepared in the same manner as most municipal governments’ accounting, and Mr. Donaghy replied that
the current form is more of an operational report rather than a typical accounting report.

EXECUTIVE DIRECTOR’S UPDATE

Mr. Junkin noted that Senator Kirsten Gillibrand from New York was pushing through what was termed
as the “Pipe Act” to the Senate. If legislation goes through, this would be a 5 billion dollar grant program
for water and sewer utilities, and he noted that she recognizes the needs they have. In case it does go
through Mr. Junkin made contact with Representative Carter’s liaison here with hopes to ensure that
utilities such as JWSC fit into the criteria of eligible utilities to apply for such grants. Regarding projects,
he added that we are at the tail end of finishing up on Phase 1 of the SPLOST Project. Staff is working
with the contractor to make resolution on some last items. Mr. Junkin also noted that staff is continuing
to work on the strategic business plan. He provided that based on today’s feedback, we will be looking at
the 5 Year Capital Plan to set up the strategy for how to move forward, particularly on the piping
infrastructure for changes on the sewer piping.

CHAIRMAN’S UPDATE

Chairman Elliott had no further update. He did provide that he has been impressed with the energy and
knowledge that all the Commissioners bring to overseeing the activities of this organization and noted his
appreciation. He added that everything they are doing is making JWSC a better organization
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EXECUTIVE SESSION

There was no executive session.

Commissioner Stephens inquired about the Georgia Rural Water Association Conference that was
upcoming. He also asked to meet with staff to review the Georgia Power bill for JIWSC and perhaps look
at some opportunities for saving.

Commissioner Browning commented that he had attended the Georgia Regional Water Commission
meeting the day before, and provided a handout of information for the Commissioners and staff to review
pertaining to possible funding sources.

Mr. Junkin noted that earlier in the week he had sent out a letter to fellow WRMAC stakeholders,
regarding commitment of funds to continue the WRMAC and studies done by USGS. There have been
no responses as of yet. He noted in previous meetings JWSC agreed to put in $50K with other
stakeholders adding the other $79K needed to continue the studies on the aquifer and salt plume by
USGS.

There being no further business, the meeting was adjourned at 4:23 p.m.

AWINY/%

Donald M. Elliott, Chairman

Attest:

A
Jani Ee Meri’zlth,

x¢cutive Commission Administrator
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Brunswick-Glynn County
Joint Water and Sewer Commission

Memo

To: Commissioners

From: Charles A. Dorminy, J.D., LL.M.
Date: April 19, 2018

Re: Sinclair Comprehensive Agreement

Background

Developer owns property within the System on the east side of Lawrence Road on Saint
Simons, Georgia, known as "Sinclair" (hereinafter the "Property") and desires that the Property be
serviced by the System. Developer desires to improve the sewer infrastructure located on and
serving the Property, including the installation and manifold of a new parallel force main and
upgrades to a wastewater lift station known as Lift Station 2056 to serve the Property (hereinafter
the "Project").

The Utility has created a uniform Unsolicited Proposal Policy (hereinafter the "Policy")
through which private entities may submit proposals the Utility is not currently pursuing and to
provide a mechanism through which the System may be improved with minimal concurrent cost
to the Utility. The Developer submitted an unsolicited proposal (hereinafter the "Proposal™)
pursuant to the Policy to address capacity shortages to support the Project.

The Utility and Developer desire to enter into a Comprehensive Agreement (hereinafter
the "Agreement™) wherein Developer will construct the Project and dedicate same to Utility, and,
in exchange, the Utility will reimburse Developer through applying an equivalent amount of credit
toward future capital improvement fees that would otherwise be due upon the phased development
of the Property.

Overview of Proposal/Agreement

Bid:

Developer will provide to Utility the Final Engineering Report, including plans sufficient
to bid the Project in accordance with Utility Purchasing Policy. Utility will solicit and review bids
for the Project in accordance with the Utility Purchasing Policy.



Scope of Work:

1. Phase One:
i. Upgrades to Lift Station 2056 sufficient to ensure operation at 530 gpm at
135 feet of tdh, including but not limited to:
1. Upgrade existing pumps to the following specifications:
a. Flygt model NP 3202 3-phase;
b. 468 Impeller;
c. 45 Horsepower;
2. Phase Two:
I. Upgrades to force main:

1. Approximately 3,250 feet of new 6-inch diameter force main
parallel to existing force main beginning near Lift Station 2032 and
extending North along Frederica Road and Lawrence Road;

2. Tie into new force main into existing force main prior to the
manifold at Frederica Stables;

***Scope of work may be completed in 2 phases but the term of the Agreement runs for 10
years from the date of acceptance of the Phase | dedication acceptance.

Developer Contracts and Manages:

Developer will then into negotiations to contract with the contractor whom Utility votes to
be awarded the contract. Developer will manage the Project. Utility will have an opportunity to
review and approve or disapprove of all change order requests. Developer will have the right to
complete the project in two (2) phases or to construct both phases at one time.

Inspection/Dedication:

Upon completion of one or both phases of the Project, Developer will dedicate the Project
improvements to the Utility. Utility will inspect and test the improvements to ensure the Scope of
Work for each phase was performed satisfactorily and results in a minimum of 530 gpm at 135
feet of tdh. If Utility determines that the Scope of Work is completed in a satisfactory manner, yet
results in less than 530 gpm at 135 feet of tdh, Utility may demand additional improvements
payable by Developer, and credited as outlined herein, or reduce the credited amount by the
amount necessary to make the improvements perform as required.

Upon dedication of each phase of the project improvements, Utility shall apply credit as
outlined herein below toward future capital improvement fees that would otherwise become due
from Developer in an amount equal to all amounts paid by the Developer and not refunded,;

Credit:
All amounts paid by Developer for the Project will be credited by Utility toward future

capital improvement fees. Developer will submit evidence of expenses and payments upon
completion of the Project and Utility may verify all amounts.



The amount credited will be based on the capital improvement fee rates current as of April
5, 2018, totaling $6,800.00 per 1-inch service line. Thus, for example purposes only, if the amount
paid by Developer for the Project totals $680,000.00, Developer or its successors in interest shall
be credited capital improvement fees equal to one hundred (100) 1-inch service lines.

***The credit will be redeemed at today's CIF rate. Therefore, regardless of if the CIF rate
goes up or down, today’s rate will be used when redeeming the credit.

Operational/Administrative Fees and Monthly Fees:

Developer will be responsible for any operational and administrative fees associated with
opening of the accounts and installation of meters based on the Utility Rate Resolution as of the
time of any construction plan approval. Developer will be responsible for all monthly rates and
fees, in accordance with the then-current Utility Rate Resolution, once an account is opened.
Reservation of Capacity:

Upon completion of each phase of the Project, Utility will reserve and guarantee sewer
capacity and System access for the Property for 10 years from the acceptance of the Phase |
Project improvements.

***10-year time limit runs from acceptance of Phase I improvements. Thus, Phase Il must
be completed within that time frame.

Time Limit:

No credit may be redeemed after ten (10) years from the acceptance of the Phase | Project
improvements. The amounts paid by Developer for the Project may not be fully recuperated or
redeemed by Developer.

Motion

I hereby move that the JWSC approve the Comprehensive Agreement between JWSC and
the Sinclair developer.



COMPREHENSIVE AGREEMENT

This COMPREHENSIVE AGREEMENT (this "Agreement”) entered this ___ day of

, 2018, by SLF IV — GA SINCLAIR, LLC, its, successors and assigns (hereinafter

“Developer”), and BRUNSWICK-GLYNN COUNTY WATER & SEWER COMMISSION,

a body corporate and politic created by Local Act of the General Assembly of the State of Georgia
(hereinafter “Utility”).

WITNESSETH THAT:

WHEREAS, the Utility owns and operates the water and wastewater system serving
customers inside the limits of the City of Brunswick and in the unincorporated portion of Glynn
County, Georgia (hereinafter "System");

WHEREAS, Developer owns property within the System on the east side of Lawrence
Road on Saint Simons, Georgia, known as "Sinclair" (hereinafter the "Property") and desires that
the Property be serviced by the System;

WHEREAS, Developer desires to improve the sewer infrastructure located on and serving
the Property, including the installation and manifold of a new parallel force main and upgrades to
a wastewater lift station known as Lift Station 2056 to serve the Property (hereinafter the
"Project™);

WHEREAS, the Utility has created a uniform Unsolicited Proposal Policy (hereinafter the
"Policy") through which private entities may submit proposals the Utility is not currently pursuing
and to provide a mechanism through which the System may be improved with minimal concurrent
cost to the Utility;

WHEREAS, the Developer submitted an unsolicited proposal dated March 21, 2018
(hereinafter the "Proposal™) pursuant to the Policy to address capacity shortages to support the
Project;

WHEREAS, the Utility and Developer desire to enter into this Comprehensive Agreement
(hereinafter the "Agreement™) wherein Developer will pay for the Project and the Utility will
reimburse Developer through applying an equivalent amount of credit toward future capital
improvement fees that would otherwise be due upon the phased development of the Property;

WHEREAS, it is the intention of the parties hereto to enter into this Agreement to provide
a statement of the respective covenants, conditions and agreements in connection with the Project;

NOW THEREFORE, FOR AND IN CONSIDERATION of the mutual covenants and
conditions set forth herein, and other good and valuable consideration, the receipt and sufficiency
of which is hereby acknowledged, the Parties hereby agree as follows:



1. CONTRACT DOCUMENTS

(a) This Agreement consists of this document and other documents which are incorporated
herein by reference as though set forth fully herein as follows:

(1) Developer's Proposal, including Addendums, if any;

(2) Utility Purchasing Policy;

(3) Utility Water and Wastewater Systems Development Procedures;

(4) Preliminary Engineering Report dated March 20, 2018;

(5) Offsite Water and Sewer Detailed Design Drawings and Construction Plans [as
included in the Sinclair plans] to be prepared to the mutual satisfaction of the Parties
following execution of the Agreement;

(b) In case of any conflicts, the terms and conditions set forth in this Agreement shall
control over the terms and conditions of the documents incorporated herein by this

Section 1, Contract Documents.

2. REPRESENTATIONS AND WARRANTIES

Developer hereby represents and warrants to Utility as follows:

(a) Good Standing. Developer is a Limited Liability Company in the State of Texas, duly
organized, validly existing, and in good standing under the laws of Texas and
authorized to transact business in the State of Georgia, and has the power and authority
to own its property and to carry on its business in each jurisdiction in which it does
business, including Georgia.

(b) Authority and Compliance. Developer has full power and authority to execute and
deliver this Agreement and accompanying Contract Documents outlined in Section 1
above, and to incur and perform the obligations provided for therein, all of which has
been duly authorized by all proper and necessary action of the appropriate governing
body of Developer. To the best of its knowledge, Developer is in compliance with all
laws and regulatory requirements to which it is subject.

(c) Binding Agreement. This Agreement, including the other Contract Documents
incorporated herein outlined in Section 1 above, executed by Developer and Utility
constitute valid and legally binding obligations of Developer and Utility, enforceable
in accordance with their terms.
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(d) No Conflicting Agreements. To the best of Developer’s knowledge, there is no
charter, articles, bylaw, stock provision, operating or partnership agreement, or other
document pertaining to the organization, power, or authority of Developer and no
provision of any existing agreement, mortgage, indenture, or contract binding on
Developer or affecting its property, which would conflict with or in any way prevent
the execution, delivery, or carrying out of the terms of this Agreement and the Contract
Documents.

(e) Continuation of Representation and Warranties. All representations and warranties
made under this Agreement shall be deemed to be made at and as of the date hereof.

RESPONSIBILITIES

(a) Developer shall provide to Utility the Preliminary Engineering Report, including plans
sufficient to bid the Project in accordance with Utility Purchasing Policy;

(b) Utility will solicit and review bids for the Project in accordance with the Utility
Purchasing Policy;

(c) The Scope of Work for the Project shall include the improvements as outlined in the
Preliminary Engineering Report, including, but not limited to the following (“Scope of
Work™):

1. Phase One:
i. Upgrades to Lift Station 2056 sufficient to ensure operation at 530 gpm at
135 feet of tdh, including but not limited to:
1. Upgrade existing pumps to the following specifications:
a. Flygt model NP 3202 3-phase;
b. 468 Impeller;
c. 45 Horsepower;

2. Phase Two:
I. Upgrades to force main:

1. Approximately 3,250 feet of new 6-inch diameter force main
parallel to existing force main beginning near Lift Station 2032 and
extending North along Frederica Road and Lawrence Road;

2. Tie into new force main into existing force main prior to the
manifold at Frederica Stables;

(d) The Scope of Work shall be limited to the work identified in this Agreement, and shall
not be changed unless agreed to by both Parties in writing.
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(e) Developer shall in good faith enter into negotiations to contract with the contractor
whom Utility votes to be awarded the contract;

(F) Developer shall manage the Project in a reasonable manner;

(g) Utility shall have an opportunity to review and approve or disapprove of all change
order requests;

(h) Utility shall have the right to inspect the Project at any time;

(i) Developer shall have the right to complete the project in two (2) phases as set out in
Section 3(c) of this Agreement, or to construct both phases at one time.

(1) Upon completion of one or both phases of the Project, Developer shall dedicate such
Project improvements to the Utility in accordance with the Utility Water and
Wastewater Systems Development procedures;

(k) Utility has the right to inspect and accept or refuse to accept each phase of the Project
improvements in the event the Scope of Work for such phase was not completed in
accordance with the Contract Documents;

(I) Utility shall inspect and test the improvements to ensure the Scope of Work for each
phase was performed satisfactorily and results in a minimum of 530 gpm at 135 feet of
tdh;

1. If Utility determines that the Scope of Work is completed in a satisfactory manner,
yet results in less than 530 gpm at 135 feet of tdh, Utility may:
i. Demand additional improvements payable by Developer, and credited as
outlined herein, or
ii. Reduce the credited amount by the amount necessary to make the
improvements perform as required by this Agreement;

(m)Upon dedication of each phase of the project improvements, Utility shall apply credit
as outlined in Section 4 herein toward future capital improvement fees that would
otherwise become due from Developer in an amount equal to all amounts paid by the
Developer and not refunded.

4. CREDIT FOR AMOUNTS PAID

(a) All amounts paid by Developer for the Project shall be credited by Utility toward future
capital improvement fees that would otherwise become due from Developer upon
construction plan approval, and the contemporaneous opening of accounts, during the
development of the Property;
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a. Developer shall submit evidence of expenses and payments upon completion of
the Project, or each phase thereof;

b. Utility may request additional information to verify all amounts claimed;

(b) The amount credited by Utility to Developer, and that may be redeemed by Developer
shall be based on the capital improvement fee rates current as of April 5, 2018, totaling
$6,800.00 per 1-inch service ling;

a. Thus, for example purposes only, if the amount paid by Developer for the
Project totals $680,000.00, Developer shall be credited capital improvement
fees equal to that amount and may redeem that credit, upon the phased approval
of construction plans and the contemporaneous opening of accounts, toward
one hundred (100) 1-inch service lines;

b. Upon Developer redeeming the full amount of credit for the amounts paid for
the Project, the Developer and remaining Property shall be subject to the fees
outlined in the then-current Utility Rate Resolution, as amended;

(c) Developer may submit construction plans for review, and, have accounts opened
contemporaneously upon approval, in phases and at its discretion;

(d) Developer shall be responsible for any operational and administrative fees associated
with opening of the accounts and installation of meters based on the Utility Rate
Resolution as of the time of any construction plan approval;

(e) Developer shall be responsible for all monthly rates and fees, in accordance with the
then-current Utility Rate Resolution, once an account is opened,;

(F) In no event shall Developer be entitled to reimbursement or redemption of credit in
excess of the amounts paid for the Project, nor shall any credit be redeemable following
expiration of the Term Date of this Agreement as defined in Section 6;

(g) Developer and Utility hereby acknowledge that the amounts paid by Developer for the
Project, and credited by Utility toward development of the Property, may not be fully
recuperated or redeemed by Developer. Any credit not redeemed on or before the Term
Date shall be forfeited and shall be deemed a gift to the Utility.

RESERVATION OF CAPACITY

Upon completion of each phase of the Project, Utility hereby agrees to reserve and
guarantee sewer capacity and System access for the Property (hereinafter referred to as
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"Reservation of Capacity"). Prior to allowing access to the System, Developer shall obtain
all approvals necessary from the Glynn County Development Department, and, further,
Developer shall either redeem credit as outlined hereinabove, or pay the associated fees as
outlined in the then-current Utility Rate Resolution. Upon expiration of the Term Date,
the Reservation of Capacity shall cease.

. TERM OF THE AGREEMENT:

The effective date of the Agreement shall be the date first written below (hereinafter
"Effective Date"). This Agreement, including the Reservation of Capacity, shall terminate
ten (10) years from the date that the Phase 1 Project improvements provided hereunder are
first dedicated and accepted by the Utility (hereinafter the “Term Date”). The Utility shall
not be liable for any further obligation to Developer following the termination of this
Agreement. The Indemnification provision of this Agreement shall survive the termination
of the Agreement. Termination of this Agreement will not affect the utility service of any
existing single family residents on the Property.

INDEMNIFICATION

Developer shall indemnify, defend and hold harmless the Utility, its officers, employees,
and agents from and against all actions, liabilities, claims, suits damages, losses and
expenditures, liens, judgments, attorney’s’ fees and costs arising out of or resulting from
this Agreement or the Project; provided, however, Developer shall not indemnify the
Utility, its officers, employees, and/or agents for Utility's own, sole negligence.

This Section shall survive termination of this Agreement.

ENFORCEABILITY

Utility hereby warrants and agrees that this Agreement shall be entered into the minutes of
the Utility, and shall be binding and enforceable upon Utility and its successors and assigns.
To the extent necessary, the adoption of this Agreement by Utility shall be deemed an
express waiver of any legal immunities that may apply to Utility with respect to this
Agreement or the Project.

MODIFICATION OF AGREEMENT

Any modification, alteration, or change to this Agreement, including but not limited to,
modification of the Scope of Work for the Project and extension of the Term Date shall be
made by written amendment to this Agreement and executed by the parties.
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10.

11.

12.

WAIVER

The failure of either party at any time to enforce or require performance of any provision
hereof shall in no way operate as a waiver of, or affect the rights of, such party at a later
time to enforce the same. No waiver by either party of any condition or the breach of any
provision contained in this Agreement, whether by conduct or otherwise, in any one or
more instances, shall be deemed to be or construed as a further or continuing waiver of any
such condition or breach, or a waiver of any other condition or of any breach of any other
provision contained in this Agreement.

TERMINATION OF AGREEMENT

Developer may terminate this Agreement, without cause, by giving written notice to Utility
thirty (30) calendar days before the effective date of such termination. Upon termination
by Developer, the amounts paid by Developer and redemption of the same shall be forfeited
and no further redemption may be had. Further, upon termination by Developer, the
Reservation of Capacity shall cease.

Utility may terminate this Agreement only upon a material breach of this Agreement by
Developer which Developer fails to cure within thirty (30) days following Developer’s
receipt of written notice of said breach from Utility. Upon termination by Utility, any
amounts paid by Developer and not refunded that have not been redeemed, shall be
immediately payable along with 10% interest.

NOTICES

(@) All notices, approvals, consents, requests, demands, claims or other communications
shall be in writing (collectively referred to as “Notice”).

(b) It shall be sufficient service of any Notice if the same shall be delivered or mailed by
first class registered or certified mail, return receipt requested, postage prepaid and
addressed as follows:

(1) If to Developer: SLF IV-GA Sinclair, LLC
c/o Ocie Vest
5949 Sherry Lane
Suite 800
Dallas, Texas 75225

With a copy to: Jason M. Tate
Roberts Tate, LLC
2487 Demere Road
Suite 400
PO Box 20828
St. Simons, Georgia 31520
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(2) If to Utility: Jimmy Junkin
Executive Director
Brunswick — Glynn County Joint Water
and Sewer Commission
1703 Gloucester Street
Brunswick, Georgia 31520

With a copy to: Charles Dorminy, J.D., LL.M.
JWSC Attorney
Hall Booth Smith, P.C.
3528 Darien Highway, Suite 300
Brunswick, Georgia 31525

(c) Any Notice hereunder shall be deemed to have been given or made as of the time of
actual delivery or, in the case of mailing, when the same should have been received in
due course of posting. Any notice by facsimile transmission shall be deemed to have
been given or made upon receipt and if verified by the facsimile apparatus that the
transmission was, in fact, sent, including the number to which the facsimile was sent,
and the time and date it was transmitted successfully.

(d) The parties hereto may, by Notice given hereunder, designate any different address to
which subsequent Notices shall be sent or the person to whose attention the same shall
be directed.

13. ENTIRE AGREEMENT: BENEFIT TO PARTIES

(@) This Agreement and any attached exhibit(s) constitute the entire agreement between
the parties hereto: no prior written promises, or contemporaneous or subsequent oral
promises or representations shall be binding.

(b) With the exception of rights expressly conferred herein, nothing expressed or
mentioned in or implied herein is intended or shall be construed to give to any person
other than the parties hereto, and their successors and assigns, any legal or equitable
right, remedy or claim under or in respect hereto. Nor shall any agreement or condition
or provision herein contained be construed as creating any debt against Developer or
Utility in favor of any third person, except the Parties’ successors and assigns. This
Agreement and the covenants, conditions and provisions hereof are intended to be used
for the sole and exclusive benefits of the parties hereto and their successors and assigns.

14. ASSIGNMENT

Developer’s rights and duties under this Agreement shall be freely assignable without need
for the consent of the Utility. Specifically, the Parties hereto acknowledge that Developer
may desire to sell the Property or portions thereof in the future, and Utility agrees and
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acknowledges that any rights Developer has under this Agreement shall be freely
assignable and transferable to any such purchaser. As defined above, the term “Developer”
includes Developer and its successors and assigns.

15. GOVERNING LAW

This Agreement shall be governed by and construed in accordance with the laws of the
State of Georgia.

16. TIME IS OF THE ESSENCE

Time is of the essence in fulfilling all terms and conditions of this Agreement.

17. EXECUTION IN COUNTERPARTS

This Agreement may be simultaneously executed in two counterparts, each of which shall
be an original and which shall constitute one and the same instrument.

18. MISCELLANEQOUS PROVISIONS

(a) Section captions herein are for convenience of reference only and neither limits nor
amplifies the provisions of this Agreement.

(b) The foregoing “whereas” clauses are hereby incorporated into this Agreement and
made a part thereof.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed in their
names under seal, all by their fully authorized officers or agents as written below.

[Remainder of page left intentionally blank. Signatures on following page.]
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BRUNSWICK - GLYNN COUNTY
WATER AND SEWER COMMISSION

Donald Elliott, Chairman Date

Jimmy Junkin, Executive Director

SLF IV - GA SINCLAIR, LLC,
a Texas limited liability company

By:  SLF IV GA Sinclair Investor, LLC,
a Texas limited liability company,
its Managing Member

By:  Stratford Land Fund IV, L.P.,
a Delaware limited partnership,
its Co-Managing Member

By:  Stratford Fund IV GP, LLC,
a Texas limited liability
company,
its General Partner

By:

Name:

Title:
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To: JWSC Commissioners

From: John D. Donaghy, Director of Finance

Date: April 19, 2019

Re: Fiscal Year Ending June 30, 2019 Draft Budget
Background:

The Brunswick-Glynn County Joint Water and Sewer Commission is required by the Operational Agreement
between the Brunswick-Glynn County Joint Water and Sewer Commission, the City of Brunswick and Glynn
County, Section 14(a) to present its budget for review and comment by May 1 of each year.

The Brunswick-Glynn County Joint Water and Sewer Commission has reviewed the proposed budget in work
sessions.

Recommendation:

Staff recommends the submission of the Proposed Fiscal Year 2019 JWSC Budget, as attached, to the City of
Brunswick and to Glynn County for their review and comment.

Motion:
“I move that the Brunswick-Glynn County Joint Water and Sewer Commission approve submission of the

Proposed Fiscal Year 2019 JWSC Budget to the City of Brunswick and to Glynn County for their review and
comment.”




Brunswick-Glynn County JWSC
Consolidated Line Item Budget

For Fiscal Year 2019

2019 Budget

Sewer Revenues

Water Revenues

Debt Charges

Administrative Fees

Planning & Construction Fees
Other Income

TOTAL OPERATING REVENUES

Regular Wages

Overtime

Emergency Overtime
Group Insurance

FICA Expense

Medicare Expense

Pension Expense

GASB 68 Pension Expense
Worker Compensation
Unemployment Expense
Other Employee Benefits
Temporary Services
Employee Relations Expense
Commissioners Stipends
PERSONNEL EXPENSE

Personnel Administration

Bill Printing and Mailing

Banking and Investment Fees
Legal Fees

Litigation Fees

Accounting and Auditing

Debt Collection Fees

Legislative Compliance
Engineering

Technical Services

Computer and Network Services
Cleaning and Trash Removal
Purchased Building Maintenance
Purchased Equipment Repairs
Purchased Vehicle Repairs
Purchased Infrastructure Repairs
Purchased SCADA Services
Purchased Electrical Services
Office Rent

Other Rentals

Equipment Rentals

15,886,950
6,394,000
3,522,500
4,521,900

100,000
1,688,100

32,113,450

7,321,000
326,200

0
2,104,800
474,100
111,100
545,000

0

364,200

0

14,050
48,500
5,200
30,000

11,344,150

148,500
180,000
71,500
180,000
100,000
27,500
0

0
10,000
746,100
5,000
14,500
112,000
383,000
139,700
1,415,000
19,000
80,000
0
663,500
85,000
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Brunswick-Glynn County JWSC
Consolidated Line Item Budget

For Fiscal Year 2019

2019 Budget

PURCHASED SERVICES

Telephone \

Internet and Web Service
Software Licensing
Postage

Freight

Public Education
Advertisements

Printing and Binding
Travel
Food/Meals/Luncheons
Dues and Fees
Subscriptions and Periodicals
Education and Training
Licenses

Permits and Filing Fees
Fines and Penalties
Maintenance Contracts
Office Supplies

Auto Parts and Tires

Lab Supplies

Equipment Parts and Supplies

General Supplies
Computer Supplies
Uniforms and Safety Supplies

Building Maintenance Supplies

Communication Supplies
Small Equipment

PURCHASED GOODS AND SUPPLIES

Oxygen

Sulphur Dioxide
Polymers
Chlorine

Floride

Odor and H2S
Phosphate
Other Chemicéls
CHEMICALS

Biosolids Disposal
Meter and Valve Vaults
Manholes

Manhole Linings
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4,380,300

116,200
10,000
144,750
28,300
500
10,000
8,500
7,750
16,750
2,400
13,050
6,800
165,350
7,550
2,400

0
97,850
54,245
27,200
62,360
149,000
108,550
48,650
112,370
54,000
2,000
151,100

1,407,625

450,000
12,000
50,000
95,500

0

350,000

110,000
65,000

1,132,500

250,000
2,500
50,000
15,000



Brunswick-Glynn County JWSC

Consolidated Line Item Budget
For Fiscal Year 2019

2019 Budget

Fittings

Pipe

Meters

Fire Hydrants :
Headworks , .
Clarifiers

Digesters

Septic Receiving Station

Sludge Dryer

Pumps and Pump Parts

Electrical Parts

Belt Press

Aeration Basins

Inventory Variance
INFRASTRUCTURE MAINTENANCE

Natural Gas
Electricity

Gasoline and Diesel
POWER AND FUEL

Insurance

Damage Claims
Hurricane Preparedness
Late Fees

Contingency

OTHER EXPENSES

Buildings

Infrastructure

Machinery and Equipment
Vehicles

Furniture and Fixtures
Computers and Software
CAPITAL PURCHASES

BAD DEBT EXPENSE

Interest Expense N, N

Debt Principal
DEBT SERVICE

Repair and Replacement Reserve
Capital Reserve

Expansion Reserve

RESERVE TRANSFERS
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314,090
70,500
300,195
36,000
10,000
25,000
2,000
1,000
25,000
328,090
110,200
20,000
50,000
0

1,609,575

78,000
1,405,800
252,600

1,736,400

363,200
0
115,000
0
65,000

543,200

0

0
137,700
60,000
5,000
21,500

224,200

600,000

1,056,000
1,980,000

3,036,000

5,799,500
300,000
0

6,099,500




Brunswick-Glynn County JWSC

Consolidated Line Item Budget
For Fiscal Year 2019

2019 Budget

TOTAL CASH REQUIREMENTS 32,113,450

NET REVENUES 0
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Flow (MGD) M Avg. 13.5 WKly Avg. 16.9

BOD (5-Day) M Avg. 20 mg/l (1024 kg/day) Wkly Avg. 30 mg/l (1279kg/day)

ACADEMY CREEK

TSS M Avg. 30 mg/l (1535 kg/day) Weekly Avg. 45 mg/l (1919 kg/day)

10 11
1 2 3 4 5 6 7 8 9 EFF Percent
INF EFF EFF | BOD | BOD | TSS | TSS | Rain | Rain | Monthly of

AVG AVG MAX | EFF % EFF % |Inches| Total Limit Plant

FLOW | FLOW |DAILY| mg/l | Rem | mg/l | Rem | MAX FLOW | Capacity
MONTH| MGD | MGD | MGD | AVG AVG MGD Used
Apr-16 6.3 6.8 7.7 7 96 12 920 1.0 2.2 13.5 50%
May-16| 6.1 6.6 7.7 7 95 12 920 2.3 3.1 13.5 49%
Jun-16| 6.3 6.7 8.1 4 98 9 94 2.3 4.0 13.5 50%
Jul-16| 6.1 6.3 7.1 8 95 9 94 0.9 2.5 13.5 47%
Aug-16| 5.7 6.2 7.3 7 96 10 93 1.5 4.4 13.5 46%
Sep-16| 7.3 7.8 13.0 8 94 12 91 4.7 9.7 13.5 58%
Oct-16| 10.4 10.5 15.4 7 93 11 920 9.8 14.1 13.5 78%
Nov-16| 7.4 7.6 8.7 8 95 10 93 0.1 0.1 13.5 57%
Dec-16| 6.9 7.2 8.5 7 96 12 92 1.0 3.2 13.5 53%
Jan-17| 7.8 8.4 13.4 6 96 10 92 1.0 5.9 13.5 62%
Feb-17| 7.0 7.5 8.6 5 97 9 94 2.0 2.5 13.5 56%
Mar-17| 6.2 6.5 7.6 6 97 12 92 0.3 0.9 13.5 48<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>