02/07/2022

MEMORANDUM OF UNDERSTANDING

THIS MEMORANDUM OF UNDERSTANDING (“MOU” of “Agreement’) is made as of the
“Effective Date” (defined in_Section 12(i}) by and among the CITY OF ANN ARBOR, a Michigan
municipal corporation (“Ann Arbor"), 301 E. Huron Street, Ann Arbor, Michigan 48104, ANN
ARBOR SPARK, 330 E. Liberty Street, Ann Arbor, M| 48104 (“Spark”), and the CITY OF YPSILANTI,
One South Huron St., Ypsilanti, MI 48197 (“Ypsilanti”) (individually “Party” and collectively the
“Parties"), with respect to the following.

Background

A. In August of 2020, the Parties submitted a grant application for the U.S. Economic
Development Administration (“EDA”) Public Works and Economic Adjustment Assistance
Program entitled ED-900 General Application for EDA Programs, attached and incorporated as
Exhibit A ("Grant Application”). Spark acted as Lead Applicant, with Ann Arbor and Ypsilanti
as co-applicants. The American Center for Mobility was initially a co-applicant, but later omitted
from the application process and is neither an award recipient nor a party to this Agreement.

B. The Grant Application requested funds for construction of the Corridor Fiber Optic
Backbone project to connect downtown Ann Arbor with downtown Ypsilanti, a multi-phased
project to create a public broadband infrastructure consisting of approximately twenty (20) miles
of underground high capacity fiber-optic cable and conduit in Ann Arbor, Ypsilanti, Washtenaw
County, and the Michigan Department of Transportation (MDOT) rights of way, connecting to Ann
Arbor’s existing 35-mile fiber network (the "Project’). Phase 1 of the Project had been previously
funded by the Ann Arbor/Ypsilanti Local Development Finance Authority (‘LDFA") grant and
construction was underway at the time of the Grant Application.

C. In response to the Grant Application, on July 22, 2021 the EDA issued a Financial
Assistance Award to SPARK, Ann Arbor and Ypsilanti in the amount of Two Million Four Hundred
Thousand Dollars ($2,400,000) under Federal Award ID Number 06-79-06299 (“Grant”) attached
and incorporated as Exhibit B. The Grant required a “recipient share of cost” contribution of Six
Hundred Thousand Dollars ($600,000) to cover the total estimated cost of the Project of Three
Mitlion Doliars ($3,000,000). ‘

Agreement

Acknowledging the accuracy of the Background facts recited above, the Parties enter into
this MOU in an effort to memorialize their understanding of their mutual goals, and their respective
roles in the administration of the Grant and construction of the Project. To that end, the Parties

agree as follows:

1. Grant Terms and Conditions. The Parties agree to abide by all terms and
conditions of the Grant promulgated by the U.S. Department of Commerce in all aspects
of administration and construction of the Project. The Parties acknowledge and agree that
they are bound by the Department of Commerce’s Terms and Conditions, the EDA’s
Construction Standard Terms and Conditions and all other guidelines promulgated by the
Department of Commerce and EDA in connection with the Grant.

2. Project Goals. The Parties’ mutual purpose under this Agreement and for the use
of the Grant funds is to construct approximately twenty miles of underground conduit and
fiber in the City of Ann Arbor, the City of Ypsilanti, Ypsilanti Township, Pittsfield Township,
Washtenaw County, and the Michigan Department of Transportation rights-of-way.




Conduit will be constructed by directional boring at a minimum depth of twenty-four inches.
Conduit configuration will consist of two two-inch ducts. In one of the ducts a single 432-
count loose-tube fiber optic cable with tracer wire will be installed and spliced. In addition,
approximately 150 underground vaults and handholes of various sizes will be installed
and all necessary site restoration will be completed, including pavement repair, erosion
control, maintenance of traffic, landscape, and related appurtenances. These stated goals
shall not be construed to limit alternative engineering solutions where required or in the
best interests of facilitating completion of the Project.

3. Matching Funds. SPARK, Ann Arbor, Washtenaw County and the LDFA have
each contributed to the required “recipient share” under the Grant, totaling Six Hundred
Thousand Dollars ($600,000) (“Matching Funds”). The Matching Funds are held in a
restricted account administered by SPARK. The City shall submit Project-related invoices
for payment to SPARK using the Matching Funds. SPARK shall obtain disbursements
from the EDA to replenish the Matching Funds used in the payment of Project invoices.
SPARK will not be required to pay invoices out of any fund outside of the Matching Funds.

4, SPARK Responsibilities and Obligations.

SPARK is the Lead Applicant per the Grant and, as such, shall perform all duties of Grant
Administrator, including but not limited to the following:

(a) Hold and account for all Matching Funds.

(b) Administer all Project funds, including receipt, tracking and payment of all
invoices, reimbursements of costs from the EDA and disbursements to
required Parties and contractors.

(c) Perform all scheduled financial reporting to the EDA.

(d) Act as signatory for all documents pursuant to the EDA’s terms and conditions.

5. Ann Arbor Responsibilities and Obligations.

Ann Arbor shall be responsible for management of the Project design, planning, and
construction, under the direction of the Ann Arbor IT Director, including but not limited to
the following:

(a) Conduct regular Project status meetings with staff deemed necessary by the
IT Director.

(b) Create the Project plan.

(c) Establish a central website and repository for all Project-related
communications, resources and documentation to which all Parties have
access.

(d) Create and issue detailed design and construction RFPs or ITBs and select
winning bidders of RFP/ITB according to RFP/ATB, ordinances and policies of
Ann Arbor and enter into contract(s) with selected contractors for project
design and construction.

(e) Manage and oversee completion of detailed Project design and construction in
accordance with the applicable contract documents.

() Manage/oversee all vendors’ and contractors’ performance in accordance with
the applicable contract documents.

(g9) Perform scheduled Project reporting to the EDA.




10.

11.

(h) Abide by Ann Arbor procurement policies, procedures and ordinances, in
addition to applicable EDA project terms and conditions.

() Assume ownership of, and maintenance responsibilities for all infrastructure
including the fiber-optic cable and conduit upon Project completion.

Ypsilanti Responsibilities and Obligations.

Ypsilanti shall comply with all Grant requirements and fulfil their duties as a co-
applicant of the Grant pursuant to all EDA guidelines.

Duration. The duration of this MOU coincides with the grant period of performance,
which ends thirty-four months from the date of the award (“Grant Period™). The
Parties agree to full cooperation and participation, with one another and the EDA,
toward achieving the Project goals throughout the Grant Period from July 22, 2021
through May 22, 2024, as well as any extensions of the Grant Period permitted by
the EDA.

Ownership of Infrastructure. The Parties acknowledge and agree that Ann Arbor is
the sole owner of all infrastructure installed pursuant to the Project, regardiess of

its location.

Compliance and Monitoring. The EDA has assigned a project manager to assist
and support the Parties during the Project. The Parties shall abide by the directives

of the EDA project manager throughout the duration of the Project, including
responses to requests for status updates and submission of required and/or
requested documentation.

Default and Remedies. A party alleged to be in default of this Agreement must
have written notice and a reasonable opportunity to cure. Uniess the
circumstances dictate otherwise (due to a deadline, hearing, or the like) the cure
period will be 10 days after notice. Without limitation, this Agreement may be
specifically enforced.

Notices.

Notices required or given pursuant to this MOU shall be directed as foliows:
SPARK:

Liz Perpich

SPARK VP Administration and Finance
330 East Liberty Street

Ann Arbor, MI 48104

Phone; 734-527-9167

Cell: 734-262-0350
liz@annarborusa.org




Ann Arbor:

Tom Shewchuk,

IT Director, City of Ann Arbor
301 E. Huron Street

Ann Arbor, M| 48107

Phone: 724-794-6551

Cell: 517-719-4162

tshewchuk@a2gov.org

Frances McMullan

City Manager, City of Ypsilanti
One South Huron Street
Ypsilanti, Ml 48197

Phone: 734-483-1100
fmemullan@thecityofypsilanti.com

12. General Provisions.

(a) Entire Agreement. This MOU and the exhibits and documents referenced
herein contain the complete understanding of the Parties with respect to their subject
matter and all other agreements and discussions are merged herein.

(b) Amendments. No variation, modification, or alteration of this MOU shall be
binding or effective unless in a writing signed by all parties. There will be no oral
modification of this MOU. This section shall not prohibit the parties from entering into
separate, two-party bilateral contracts among each other and/or users of this MOU.

(©) Counterparts and Delivery. This MOU may be executed in any number of
counterparts and delivered by any reasonable means (including email); each such
counterpart shall be deemed to be an original instrument, but all such counterparts
together shall constitute by one agreement.

(d) Governing Law. This MOU shall be governed by and construed according
to the laws of the State of Michigan. The Parties agrees to submit to the jurisdiction and
venue of the GCircuit Court of Washtenaw County, MI, or if original jurisdiction is
established, the U.S. District Ct. for Eastern District of MI, Southern Division. The Parties
stipulate venues referenced are convenient and waive any claim of non-convenience. If
any term herein is found to be ineffective, unenforceable or illegal under any present or
future laws, such term shall be fully severable, and the remaining terms shall not be
affected and shall remain full force and effect.

(e) Binding Effect. All of the terms and provisions in this MOU shall bind and
inure to the benefit of the parties and their respective heirs, personal representatives,
successors, and assigns.

) Construction. This MOU shall not be construed more strictly against one
party than against the other merely by virtue of the fact that it may have been prepared by




counsel for one of the parties, it being acknowledged and agreed that this MOU shall be
interpreted in light of the probable intent of the parties.

(9) Severability: The invalidity or enforceability of a particular provision of this
MOU shall not affect the other provisions hereof, and this MOU shall be construed in all
respects as if such invalid or unenforceable provision were omitted.

(h) Time of Essence. it is understood and agreed that time is deemed of the
essence of this MOU.

0] Effective Date. The “Effective Date” of this MOU shall be the date the last
party hereto executes this MOU below.

{Signatures appear on the following page. Remainder of this page left blank.}




ANN ARBOR

%91 02/01/2022

\ MILTON DOHONEY JR., INTERIM CITY ADMINISTRATOR |
Mllton Dohoney Jr., Intenm City Administrator

By_ 01/31/2022

\ TOM SHEWCHUK, INFORMATION TECHNOLOGY \
Tom Shewchuk, IT Director

Approved as to form and content

By_(\/’?’?é”/fz;ﬂ/ 02/01/2022

\ STEPHEN POSTEMA, CITY ATTORNEY \
Stephen K. Postema, City Attorney

SPARK

Pund oyl s V|22

Paul Krutko, President/CEQ

YPSILANTI

oAt YET Wil oo 25 2025

Frances McMullen, City Manager




EXHIBIT A
(Grant Application)

QOMB Number: 0610-0094
Expiration Date: 11/30/2021

ED-900 — General Application for EDA Programs

A. Applicant Information
A1, EDA Application ldenfifier (if available):

4,2 Please identify all applicants for this project:

SAM.gov Fiscal Year
SAM.gov Registration End Date
Name CAGE Code Expiration Date |  (mmidd)
Lead Applicant Inn Arbox SPARK 62406 C2/03/2021 112/81
Co-Applicant 1 Cizy of Znn Arbor 3R2CE 12/15/72320 [CE/39
Co-Applicant 2 Mmericen Czaver for Mcbilicy FRING 08/13/2020 |12/31
Co-Applicant 3 Civy of ¥Ypsilanci enues ¢8/13/2021 [0E/39

B. Project Informaticon

B.1. Provide a geographical definition of the region to be served by the investment {project),
including the specific geographic location of the project within the region.

The project is lecated within Washetnaw County, Michigan and more
specifically in the Citiss of Bnn Arbor and Ypsilanti and runs through
Pizrsfield Township and Ypsilanti Township and cennscts the Dountown
business districts of Ann Rrbor and Ypsilanci and connects vo the American
Cencter Zor Mobilizy., =

B.2. Describe and outline the scope of work for the proposed EDA investment, including a list
of tasks to be undertaken,

Ine Corridor Fiber Optic Backbone project will connect downtown Ann Arbor
with downtown Ypsilanvi and the American Cenver Zor Mopilicty. This crzates
public broadband infrzstructure that tech companies, the cities and
businesses can utilize along the corridor for innovative products,
affordeble & reliable broadband, and company location.

This is a multi-phased project, with Phass 1 alresady funded and snginecering
in progress, The City will begin construction of Phase 1 in earliy 2021 wich
completion in mid-2021, Phase ! comstructs high capacicy fiber-opzic cabls
and conduit within Ann Arbox’s Downtown Development Buthority disztrict
{*DD2"”} to snsure the City has the capacity to connzct all commercial
locations in tvhe area. This network also connscts o the City’s exiscting
35-mile fibar nerworlk, which was funded by the City over the past 1§ yesars
and connscts municipal, educational and other institucional usexs. Phase 1
is Funded through a Local Development Finance Authorizy (“LDF4”) grant.

PREVIEM Date: Nov 13, 202D Workopace ID: WSU0B14628 Funding Opportunicy Humber: BWEAN2024




Phase 2, for vwhich the City sseks EDA funding, will consist of constructing
new conduit and fiber network to cennect the City of Ann Arbor SmartiZong to
the City of Ypsilanti SmartZone. It will extend the Cicy’s existing
investments in fibsr and conduit to the City of Ypsilanti SmartZone and the
imerican Center for Mobility ("ACM”}. The project will construect 113,980
feet of underground 4" conrduit with 3 1 1/2 inch inner-ducts To connact The
three target areas., & 432 count fiber optic cable wiil be installed in ons
of the three innsr-gucts To supply high capacity fiber optic connectivity
to ACHM and the two SmartZones. All construction will occur in previcusly
disturped rights of way owned by the Cizy of &nn Arbor, City of Ypsilanti,
Washtenaw County and the Michigan Deparomsnt of Transportation.

B.3. Economic development needs
B.3.a. Does the region in which the project will be Jocated have a Comprehensive Economic
Development Strategy (CEDS)?
Yes if Yes, whal is the source?

This project aligns with CEDS Partnering for Prosparity: Economic
Development Stractegy for

OUTRTaaT Cronigan, Drasrstim 20res
if No, then please chack one:

[T] B.3.al An altemate strategic ptanning document that govemns this investment is attached.
| | [ Rt [ e it | [ Vi |

[ONo

[ B.3.a.l. This investment is to develop a "strategy grant” to develop, update or refine a CEDS.
"] N/A - Not Applicable

B.3.b. Describe the economic conditions of your region. Define the economic development heed to he
addressed by the proposed EDA invesiment and explain how the proposed investment will address

that need.
See attachment titled Form ED-900 33b Attachment

B.4. Applicant's capability

Briefly describe the applicant's capability to administer, implement, and maintain the project.

The City of Ann Arbor will manage the project under the direction of Tem
Shewchuk, the IT Director., 7The City has designed, planned, and consatructed
all aspects of its own 35-mile fiber networxk that went live in 2018, The
network has multiple cusctomers utilizing the fiber network and the city
maintains the network and is responsible for managing network availabilicy.
The City's IT department has over 60 yearss: of netvorking experience among
the IT Diractor and the Network Team.

B.5. List and describe the strategic partners and organizations to be engaged in this project
ann Arbor SPARK, under the direction of CEQC Paul Krukzo, will be the lead
gpplicant and grant administrator, Ann Arbhor SPARK is The economic
development organization of Washtenaw County

The City of Ann Arbor, under the dirsction of City Administrateor and
Direcvor of IT will cversee the construction and provide ongoing
malntensnce,

American Center for Mobility, under the dirsccion of Reuban Sarker, CEO,

PREVIEN Date: Nov 13, 2020 Norkopsce ID: NBOD519628 Punding Opportunity Mupber: PWEAR2D2Q




will be a co-appliicant

The City of ¥psilianti, under the direction of City Manager Frances
McMullen, will be a co-applicant

Both ¥psilanti Charter Township, undsr the dirsction of Township Supervisor
Brenda Stumbo,

and Pittsafisld Charter Township, und2r the dirsction of Township Superwvisor
Mandy Grewal, are parctners on this projsct.

A resolution Irom sach co-applicant is attached.

B.6. Describe the investment (project) impact and fit with EDA funding priorities
See attached Form 900 BE_EDAFunding®Prioricies.pdf

B.7. [dentify the proposed time schedule for the project

The project could begin as sarly as October of 2020 and be completad in May
of 2022, with the Zollowing schedule:

. Engineering Design - October 2020 - april 2028

. Permitving - Rpril 2021 -~ July 2021

Construction Procuremsnt - Zpril 2021 - Juns 2821

Construction RFB Award and Contracting - Juns 2021 - July 2021

. Conzractor Mobilization - July 2021 - August 2621

Construction August 2021 - 3pril 2022

Certification, Punch List & Closz Out - April 2022 - May 2022

B.8. Econoimic impacts of the project

~1 @y (B L

B.8.a. Please describe the economic impacts of the project:
Ss=e attached Form 900_BSh Economic Impact

B.8.b. Please identify the total estimated jobs and private investment that is expected to he

generated by this project:
Estimated Jobs Created Estimated Jobs Refained Estimated Private Investment
1,500 E4€ 58z2,670,000.00

B.8.c. Please identify the source of Estimates ahove (check as many as apply):

[X Lefters from Beneficiaries of the Project.
[J Input/Quiput Model {e.g. IMPLAN, REMI)

B Comparison to Similar Projects
Other Method (specify below)

The Economic Outicol for Washtenaw County Iin 2020-22 Preparsd by University
I Michigan. The report is aveilable online at httops://lsa.umich.sdu/econ/
rsge.html, 2 copy i8 also provided in the atrachments.

PREVIEW Date: Nov 13, 202D Harkzopsees ID: HEQ0GI9E28 Punding Opportusicy Numbzr: PWEARIO20




Phase 2, for which the City seeks EDA funding, will consist of constructing
new conduit and fiber network to connsct the City of &nn 4rbor SmartiZong to
the City of Ypsilanti SmartZone. It will extend the City’s existing
investments in fibsr and conduit to the City of Ypsilanti SmartZone and the
2merican Center for MHobility (YACHM”). The projset will construct 113,980
feet of undexrground 4" conduit with 3 1 1/2 inch inner-ducts tTo connect the
three target areas. A 432 count fiber optic cable will be installed in one
of the three inner-ducts tTo supply high capacicy fiber optic connectivity
to ACM and the two SmartZones, 211 construction will occur in previously
disturbed rights of way owned by the Civy of Enn Arbor, City of ¥Ypsilanti,
Washtepaw County and the Michigan Department of [ransportation.

B.3. Economic development needs
B.3.a. Does the region in which the project will be located have a Comprehensive Economic
Development Strategy (CEDS)?
Yes i Yes, what is the source?

This project aligns with CEDS Partnering for Prosperity: Economic
Development Strategy for

SOUCNEasT MicOigall, dpuated LI 200,
[ONo  IfNo, then please check one:

[ Ba3.a.. An altemate strategic planning document that govems this investment Is attached.

{1 B.3.aii. Thisinvestment is to develop a "strategy grant” to develop, update or refine a CEDS.

] N/A— Not Applicable

B.3.b. Describe the economic conditions of your region. Define the economic development need to be
addressed hy the proposed EDA investment and explain how the proposed investment will address

that need.
See avrvachment tisled Form ED-900 33b Avtachment

B.4. Applicant's capability

Briefly describe the applicant’s capability to administer, implement, and maintain the project.

The City of ann Arbor will manage the project under the direction of Tem
Shewchulk, the IT Director. The City has designed, planned, and constructed
all aspacts of its own 35-mile fiber network that went live in 2018. The
necwork has multiple customers utiliizing cthe fibher network and the city
maintains the network and is responsiblie for managing network availabilicy.
The City's IT department has over 60 years+ of networking experience among
the IT Director and the Hetwork Team.

B.5. List and describe the strategic partners and organizations to be engaged in this project

2nn Arbor SPARK, under the direction of CEQ Paul Krukta, wiil be the lead
applicant and grant administrator., Ann Zrbor SPARK is the economic
development crganizaction of Washtenaw County

The City of Ann Arbor, under the direction of Cicy Administravor and
Director of IT will oversee the construction and provide ongoing
maintenence,

Emerican Center for Mobility, undexr the direction ¢of Rsuban Sarkar, CEOQ,

PREVIEW Dnte: Wow 11, 2020 Norkopare ID: WEQ0519628 Funding Opportunity Humber: PRERAZ0Z(




Wwill bhe a co-anplicant

The Civy of Ypsilanti, undex the direction of City Manager Frances
VicMullan, will be a co-applicant

Both Ypsilenti Charter Township, undsr the direction of Township Supsrvisor
Brenda Stumbo,

and Pittsfisld Charver Township, undsr the direction of Township Supervisor
Mandy Grewal, are parctners on this projsct.

A resolution from sach co-applicant ig attached.

B.5. Describe the investment (project) impact and fit with EDA funding priorities
Jee attached Form 8900 Bé_EDAFundingPrioricies.pdf

B.7. Identify the proposed time schedule for the project
The project could begin as earty as October of 2020 and be completad in May
of 2922, with the following schedule:

1. Engineering Design - Octobsr 2020 - April 2021

2, Permitting - Bpril 2021 - July 2021

3. Construction Procureamsnt - April 2021 - June 2021

4, Construction RFB &ward and Contracting - June 2021 - July 2021
S. Contractor Mobilization - July 2021 - Rugust 2021

6. Construction Rugust 2021 - April 2022

7. Cerzification, Punch List & Close Oun - April 2022 - May 2022

B.8, Economic impacts of the project

B.8.a. Please describe the economic impacts of the project:
Sze attached Form 900 _BS8b Economic_impact

B.8.b. Please identify the total estimated jobs and private investment that is expected to be

generated by this project:
Estimated Jobs Created Estimated Jobs Retained Estimated Private Investment
1,500 £48 542,870,000.00

B.8.c. Piease identify the source of Estimates above (chack as many as apply);

Letters from Beneficiaries of the Project
[ Input/Output Model (e.g. IMPLAN, REMI)
x| Comparison to Similar Projects

X Other Method (specify below)

The Economic Outlcok for Washtenau County in 2020-22 Przpared by University
oi Michigan., The report is availsbie online at https://lsa.umich.edu/econ/
rsge.html. 2 copy is &lso provided in the attachments.

PREVIEW Date: hov 13, 2020 Workspare ID: WEQ0619628 Funding Opporbunity Mumber: BYEARID2¢




C.2. Economic Distress
Check all that apply in establishing regional eligibility (see NOFO for more details).

[J C.2.A. Unemployment rate
[[1 €.2.B. Per capitaincome
C.2.C. Special need, including:
[ substantial out-migration or population loss;

[ Underemploymert; that is, employment of workers at less than full-ime or at less skilled
tasks than their training or abilities permit; :

[1 Military base closure or realignment, defense contractor reductions-in-force, or U.S.
Department of Energy defense-related funding reductions;

[1 Natural or other major disasters or emergencies,

[J Extraordinary depletion of natural resources;

[ Closing or restructuring of an industrial firm or loss of other major employer;
[[] Negative effects of changing trade patterns; or

Other circumstances set forth In the applicable NOFO (please explain below).

The Stace of Michigan waa declared a natural disaster area by FEMA due to

the COVID-19 pandemic, in accordance with Michigan COVID-19 pandemic
$DR-4454,

nccording to the State of Michigan’s Bureau of Labor Market Information
and Strategic Initiatives, in Washtenaw Counsy, the unemployment rate in
April increased by a factor of & To 14,%%. Unemployment ir Washtenaw
County exceeds the national averags. Total employment declined by 35,200
or 18.2 percent over the month,

C.3. Substantial Direct Benefit

If the project does not meet any of the criteria above, is It located in an !_Economic Development
District (EDD), and will it provide substantial direct benefit to residents of an area within that EDD
that does meet the distress criteria?

[ Yes [ No

Which Economic Development District?

Please explain how the proposed project will provide a substantial direct benefit o this geographic
area within the EDD.

C.4, Source of data provided for regional eligibility determination

Check the box denoting what data source you used to establish eligibility:

PREVIEN Date: Kov 13, 2020 Norkppace ID: 800519628 Punding Opportunity Mumber: PKEAA2020




[ C.4.a The most recent ACS data published by the U.8. Census Bureau.
[ ¢.4.b. The most recent Bureau of Labor Statistics Data. '

1 C.4.c. The most recent other federal data for the reglon in which the project is located (e.g., U.S.
Census Bureau or the Bureaus of Economic Analysis, Labor Stafistics, Indian Affalrs, elc.).

[] C4.d.ifno federal data are available, the most recent data available through the state govemnient for
the region in which the project is located.

C.4.e. Other data to substantiate regional-eligihility based on a “Special Need" as defined in 13 C.F.R.
§ 300.3.

Please attach a copy of the documentation used to support your claim of eligibility:
| | | ‘Add Attachment ] | Dée«éAt’tacHin'ehi‘] [ View Attachment

D. Budget and Staffing
To be completed by applicants for non-construction assistance only
D.1. Budget justification

D.2. Indirect costs

D.3. Key applicant staff

E. Administrative Requirements
E.1. Civil rights

E.1.a. Does the applicant understand and agree {o comply with all applicable civil rights
requirements (see 13 C.F.R. § 302.20)?

X Yes [ No {explain below)

PREYIEH Date: Kow 131, 2020 Horkopace ID: HEODE19628 Funding Opportusity Sumber: PREARZR2D




E.1.b. Do identified "Other Parties” (as listed in question B.9.), businesses that will ¢create andfor
save fifleen or more jobs as a result of the EDA project, understand and agree to comply
with all applicable civil rights requirements under 13 C.F.R. § 302.20, including the
requirement o provide signed assurances of compliance (ED-800B)?

[T] Not Applicable (No Other Parties Identified) Yes [] No (explain below)

E.2. Lobbying cerifications
Will you be able to comply with federal requirements regarding lobbying?

Yes 1 No (explain below)

E.3. Compliance with Executive Order 12372, State Single Point of Contact {SPOC)
Does the state in which the project will he located have a project review process that requires
submission to a Single Paoint of Contact (SPOC)?
[0 £.3.a. No. Gato Question E.4

E.3.b.Yes
If Yes, does this request for EDA investment assistance meet the SPOC process
estahlished by the state?

E3biNo [JE3biiYes

Please explain why not
Not applicable for Michigan

If Yes, were SPOC comments/clearance received?

[1E3biia. Yes

Please aitach the comments/clearance:
| | [ Pt sachmint | | Dol Adactnert” | | View Aliachmerd |

[1 E.3.b.i.b. No. The review period has expired and no comments were received.
[T E.3.bi.c. No. Comments have been requested but the review period has not yet expired.

Please attach evidence of your request for comments:
| | | Addasachment || Delfete Attachment [ View Aitachment |

PREVIEH Date: Nov 13, 2020 Norkopaca ID: NEO0519628 Fuanding Dpportunity Mumber: PREANID20




E.4. Single Audit Act Requirement

E . 4.a. Does the applicant understand and agree io the requirements of subpart F of 2 C.F.R. part
200 regarding federal audits?

Yes [ No
E.4.b. Is the applicant currently audited under the Single Audit Act?

E4.bi No
[} E4.biii. Yes, If yes:,

E.4.b.i.a. What is the date of the most recent audit? !—__——_]

E.4.bliib. Was this audit submitted 1o the Federal Audit Clearinghouse?
[ Yes O No

PREVIER Date: Now 13, 2020 Norkspace 1B: WEIDE19E28 Funding Opportunity Number: BWRNLZ02D




F. Requirements for Nen-Governmental Applicants (Excluding Public
Universities and Certain District Organizations)

As indicated below, non-govermmental applicants {(excluding public universities and district organizations)
must also provide a copy of the following items, either using the Attachments form that is part of the
application package downloaded from www.Grants.gov or providing a hard copy.

F.1. Non-profit organizations must provide a current Certificate of Good Standing from the Siate in which
they are incorporated.

[251651173-Cert of GS-Domest] [ AddAtiachment | [ Defete Attachment | | View Attachment |

F.2. New non-profit organization applicants must provide their Aricles of Incorporation and By-Laws. Non-
profits with an active EDA grant must either provide a) a revised copy of their Articles of Incorporation
or By-Laws if these have been amended or b} a statement cerifying that there has been no change in
the organization’s Articles of Incorporation or By-Laws.

[2AS Erticles of Incorp and | | AddAtachment | [Detete Attachment] [ View Attachment ]

F.3. Non-profit organizations must provide a resolution passed by a general purpose political subdivision of
a State (e.g., local govemment entity) or a lefter signed by an authorized representative of a local
government acknowledging that the applicant is acting in cooperation with officials of the political

subdivision. EDA may waive this requirement for ceriain projects of significant regional or national
scope (see 13 CFR § 301.2(h}).

ISE’Q_RE{Aut:horizationLetter.pc’l | Add Attachment | | Detete Attachment | [ View Attachment {

F4. If applying for a construction or RLF investmant, an applicant must afford the appropriate general

purpose govemmental authority a minimum of 15 days to review and comment on the proposed project
{13 CFR § 302.9(a)).

Will the applicant be able {o provide these comments?

Yes

[ Not applicable, because the applicant is not applying for a construction or RLF grant

1 Net applicable, because this requirement has been satisfied under an exisiing RLF plan
[ No, for another reason (explain below)
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Instructions for Form ED-900

A. Applicant Information

A.1. EDA Application Identifier — If EDA has previously provided an identifier for your proposalfapplication,
please enter that identifier here. Otherwise, leave blank.

A2 Please identify ali applicants for this project:

The Lead Applicant should be the party who Is responsible for handling disbursement of funds and reporting
to EDA.

Note that Sam.gov registration is required of all EDA applicants and awardees. Please list the relevant
CAGE Code and SAM.gov expiration data for all applicants and co-applicants (if any).

B. Project Informaticn

B.1. Provide a geographical definition of the region to be served by the investment {project), including
the specific geographic location of the project within the region.

Clearly and concisely describe the region where the project will be located, including the specific geographic
location of the project within the region, as well as background on the assets of the area, which may include
clusters, and workforce, physical, educational and financial Infrastructure.

B.2. Describe and outline the scope of work for the proposed EDA investment, including a list of tasks
to be undertaken.

List specific activities that will he undertaken and the specific deliverables that will be produced as a resuli of
this investment. The description of the proposed project must include a clear statement of the overall

purpose of the project.

Applicants for construction assistance {including design and engineering assistance} should also
include a statement of project components. Indicate if the proposed project invoives the construction of a new
facility or facilities or the enlargement, expansion, renovation, or replacement of an existing facility or
facilities. Describe the existing facility and proposed project components in terms of dimensions, capacities,
quantities, etc.

Applicants for Partnership Planning Assistance should provide a narrative on the economic development
activities that will be undertaken in¢cluding managing and maintaining the CEDS process.

Applicants for Short Term Planning Assistance should provide a namative explaining how the proposed
scope of work will enhance economic development planning capacity of the identified region. Include any
relationship or collaboration with other public and private entities. Please explain how the sirategy will
expand the capacity of public officials and economic development organizations to work effectively with
employers and enable the region to plan and coordinate the use of availahle resources to support economic
recovery and the development of a regional economy and/or develop innovative approaches {o economic
revitalization in the region.

Applicants for State Planning Assistance should provide a narrative oullining the proposed scope of work
for the project. Include the relationship to any existing CEDS or similar planning processes in the region and
the goals and ohjectives of the proposed praject.
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B.3. Economic development needs

Except for grants {o fund developing, updating or refining a CEDS as described in 13 C.F.R. § 303.7, the
region in which Public Works or Economic Adjustment projects will be located must have a CEDS with which
the project is consistent.

B.3.a. Does the region in which the project will be located have a Comprehensive Economic Development
Strategy (CEDS)?

If Yes, whal is the source? Nofe: If you are unsure If your region has a CEDS, please contact your local
District Crganization. In areas without a District Organization, CEDS may also be obtained at the Cily,
County, or State fevel.

If No, then please check one of the indicated options:

B.3.a.i. There is an alternate strategic ptanning document that will govem this investment. Please
identify the strategy and provide a copy of this planning documeni, either by attaching the
document to this application or submitting a hard copy.

B.3.a.i. This investment is fo create a strategy plan fo develop, update or refine a CEDS. Please
explain how the strategy will expand the capacity of public officials and econamic
development organizations to work effectively with employers and enable the region {0 plan
and coordinate the use of available resources to support economic recovery and the
development of a regional econoniy and/or develop innovative approaches to-econonic
revitalization in the region.

B.3.h. Briefly describe the economic conditions of the region described in B.1, as well as the economic
adjustment problems or economic disiocations the region has experienced (or is about to experience)
and the regional impact of these conditions. How does the project address the economic
development needs of the region and the goals and objectives of the CEDS for the region or the
altemate strateqgic planning document described in section b below? Ses 13 C.F.R. part 303.

B.4. Applicant's capability

Briefly describe the applicant's capability to administer, implement, and maintain the p%oject.

B.5. List and describe strategic pariners and organizations to be engaged in this project

Describe existing regional partnerships (if any) that are directly engaged in supporting the proposed project,
Including a discussion of the extent of pariicipation of govemment agencies, private sector interests,
education providers, non-profits, community and labor groups, workforce boards, utilities, eic.

B.6, Describe the investment (project) impact and fit with EDA funding priorities

Concisely document how the proposed project aligns with one or more of EDA’s investment priorities.
Applicants that propose projects that do not align with EDA's investment priorities will ot be as competitive
as those that do. Applicants are strongly encouraged to review EDA’s investment priorities, as outlined in
the applicable Nofice of Funding Opportunity (NOFQO} announcement on www.Grants.qov.

B.7. Proposed time schedule for the project

Provide a proposed time schedule for completion of the project, including when (monthfyear) the project will
begin and end. Explain any potential issues that could affect project implementation.
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B.8. Economic impacts of the project

Provide a clear and compelling justification for the long-term potential economic impact of the proposed
project, through anticipated job creation or retention, private investment leveraging, number of businesses or
collabarations supporied, or other appropriate measures. All job and private investment estimates should
reflect the anticipated impact within nine years of the potential EDA investment. Applicants must attach
letters of commitment from any identified heneficiaries.

For all other measures, applicants should cleary identify the expected time frame. In all cases, applicants
must document the benefit and provide third-party data or information available to support these claims.

B.9. Beneficiaries of the project

If applicants have identified specific private sector employers that are expected to create and/or save jobs as
a result of the project, applicants should list those beneficiaries in the table provided. All job and private
investment estimates should reflect the anticipated impact within nine years of the potential EDA investment.

NAICS Code: The NAICS code for the major industry category of the beneficiary company (see
www.naics.com for a searchable list}.

Jobs Created: The number of jobs that the company expecis {o create as a result of the project.
Johs Retained: The number of jobs that the company expects to retain as a result of the project.

Private ln\}estment The amount of private investment that the company expects to make in its business/
community as a result of the project.

Form ED-800B must be completed by each beneficiary that expects to create and/for save fifteen or more
jobs as a result of the project. .

B.10. Non-EDA funding for the project

Select the appropriate response to each question. Applicants should identify the source, nature and amount
of all non-EDA funds, inciuding in-kind contributions (non-cash contributions of space, equipment, senvices,
or assumptions of deht). Explain the status of ail funding commitments, including the date the funds will be
available from each source, and describe any conditions or restrictions on the use of such funds. If in-kind
contributions are included, explain the basis on which they are valued. If so, please describe the source,
amount and any terms and conditions of the funding, and when the funding will be available for use by the
applicant. Please attach evidence of commitment from all funding sources. For example, if bonds are
contemplated as match, counsel opinion of the applicant’s bonding authority and eligibility of the bonds for
use as match, along with full disclosure of the type of bonds and the schedule of the applicant’s infended
bond issue, are required.

B.11. Justification for sole source procurement
Select the appropriate response o each question.

B.12. Equipment
Select the appropriate response to each question.
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€. Regional Eligibility -

Public Works and Economic Adjustment Assistance projecis must satisfy regional eligibility requirements (see
NOFO for more details). This section will assist EDA in determining if the proposed project satisfies these

eligibility requirements.

Planning and Technical Assistance applications: although meeting specific distress criteria is not a prerequisite
for funding under these programs, the economic distress level of the region impacted by a project serves as the
basis for esfablishing the EDA share of the total cost of the project and can inform competitiveness.

Please answer all questions completely and accurately and attach explanations and supporting documentation
where applicable.

C.1. Region
Clearly define the areafregion that is the basis for your claim of eligibility.

C.2. Ecanomi¢ Distress
Check all that apply in establishing regional eligibility (see NOFO for more detalls).

C.2.A. Unemployment rate: The project is located in a region that has an unemployment rate that is, for the
most recent 24-month period for which data are available, at least one perceniage point above the

naticnal unemployment rate.

C.2.B. Per capita income: The project is located in a region that has a per capita income that is, for the
most recent period for which data are available, 80 percent or less of the national average per capita
income.

C.2.C. Special need: The project is located in a region that has experienced or is about to experience a
"Special Need” (as defined in 13 C.F.R. § 300.3) arising from actual or threatened severe
unemployment or economic adjustment problems resulting from severe short-term or long-term
changes in economic conditions, including: Substantial out-migration or population loss;
Underemployment, that is, employment of workers at less than full-time or at less skilled tasks than
thelr training or abilities permit; Military base closure or realignment, defense contractor reductions-in-
force, or U.S. Department of Energy defense-related funding reductions; Natural or other major
disasters or emergencies; Extraordinary depletion of natural resources; Closing or restructuring of an
industrial firm or loss of other major employer; Negative effects of changing trade pattems; or other
circumstances set forth in the applicable NOFO.

C.3. Substantial Direct Benefit

A project located within an Economic Development District (EDD) that is located in a region that does not
meet the economic distress criteria set forth in section C.2 above, is also eligible for EDA investment
assistance if EDA determines that the project will be of "substantial direct henefit” to a geographic area within
the EDD that meets the disiress criteria set forth in question C.2 above by providing significant employment
opportunities for unemployed, underemployed, or low-income residents of the distressed geographic area
within the EDD. If applicable, identify the EDD in which the proposed project will be located, as well as the
geographic area within the EDD that meets the economic distress criteria detailed in section C.2., and
explain how the proposed project will provide a substantfial direct benefit to this geographic area within the
EDD. (See NOFO for mere details.)

C.4. Source of data provided for regional eligibility determination

Check the appropriate box denoting what data source you used to establish eligibility. Please attach data
used to establish eligibility.
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D. Budget and Staffing

To he completed by applicants for non-construction assistance only

D.1. Budget justification

Provide a clear budget justification that identifies how funds in each line item of the budget will be utilized to
support the proposed project. Explain the proposed use of any amounts budgeted for "Equipment,”
"Contractual,” or "Other " if any, on Form SF-424A, Budget Information - Non-Construction Programs.

D.2. Indirect costs

Explain the types of indirect costs, if any, on Form SF-424A. If there are any indirect costs, please submit a
copy of the current Indirect Cost Rate Agreement that your organization has with its cognizant Federal
agency. Alternatively, applicants must provide supplemental documentation such as: a certificate of indirect
costs and acknowiedgment letter from the cognizant agency, a cost allocation plan, an indirect cost rate
proposal andfor ather acceptable documents under Uniform Administrative Requirements, Cost Principles,
and Audit Requirements for Federal Awards (Uniform Guidance) as sef forth in 2 C.F.R, part 200 or relevant

procurement regulations.
D.3. Key applicant staff

Identify key applicant staff who will undertake and complete project activities. Include a description of the
knowledge, organizational experience, and expertise of individual staff members. In addition, explain how
organizational resources will be used to complete project activities. For National Technical Assistance,
Training and Research and Evaluation projects, specify which positions will be charged to the federal and
non-federal portion of the project budget.

E. Administrative Requirements

E.1. Civil rights
Select the appropriate response, providing an explanation if "no."
E.2. Lobhying certifications

Alt applicants for federal financial assistance must certify that federal funds have not been used and will not
be used for lobbying in connection with this request for federal financial assistance {Form CD-511). If non-
federal funds have been or are planned o he used for lobbying in connection with this request for federal
financial assistance, Form SF-LLL also must be completed. Applicants must comply with 13 C.F.R. § 302.10
regarding attormeys' and consultants' fees and the employment of expediters. This regulation requires that
applicanis identify and disclose the amount of fees paid to anyone engaged 1o assist the applicant in
obtaining assistance under the Public Works and Economic Development Act of 1865 (PWEDA), as

amended.
E.3. Compliance with Executive Order 12372, State Singie Point of Contact (SPOC)

Select the appropriate response {o each question, please attach any comments that have been received. If
the comment period has not yet expired or comments were nof received, aftach evidence of your request for

comments.
E.4. Single Audit Act Requirement
Select the appropriate response o each question.
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F. Requirements for Non-Gevernmental Applicants (Excluding Public Universities
and Certain District Organizations)

As Indicated, non-governmental applicants must also provide a copy of the requested items, either using the
Attachments form that is part of the application package downloaded from www.Grants.gov or submitting a
hard copy. Public Universities and Certaln District Organizations may be exempt from this requirement,
please contact your Regional Office to determine the requirements applicable to your organization.
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CA-21

City of Ann Arbor Ptatinighon
hitp:atgav.leg star.comeal
endar. X
Text File -

File Number: 20-0796

Agenda # CA-21
Introduced: €/15:2020 Current Status: Passed
Version: 1 Matter Type: Resolution

Resolution fo Approve a Grant Application with the U.S. Econontic Development
Administration (EDA} Public Works and Econontic Adjustment Assistance Program

The Economic Development Administration's (EDA’s) mission Is {o lead the federal
economic development agenda by promoting innovation and competitiveness, preparing
American regions for economic growth and success in the worldwide economy.
Periodically, the EDA solicits applications from applicants in order to provide investments
that support construction, non-construction, planning, technical assistance, and revolving
loan fund projects under EDA’s Public Works program and EAA program.

The Ann ArborfYpsilantt Local Development Finance Authority (LDFA) has a goal to
establish a connected high-tech ecosystem with infrastructure. One of its major planned
projects is to provide access to afiber optic natwork throughout Ann Arbor's downtown
district.

The EDA has existing grant funds which could be applied for te establish a backbone

route via the Washtenaw Avenue corridor connecting Ann Arbor's Tech Park, downtown
Ypsilanti, and the American Center for Mobility. The hackbone would benefit husinesses
along the route and establish an infrastructure to connect and support the SmartZone as an
innovation district.

The City of Ann Arbor, the City of Ypsilanti, Washtenaw County, Ypsilanti Charier
Township, Pittsfisld Charter Township, and SPARK are being approached {o be
Co-applicants, with SPARK serving as the Lead Applicant and Grant Administrator. The
grant application to the EDA under Funding Opportunity number PWEAA2020 will request
grant funds of up o $3,000,000.00.

LDFA Board met on June 5, 2020, to review the grant application proposal. The Board
has passed a resolution in support of a project connecting Ann Arbor, Ypsilanti, and the
American Center for Mobility by means of fiber-oplic infrastructure, approved the
submission of a grant application, and approved the use of up to $600,000.00 of its grants
fund budget as a 20% match in support of the grant.

Prepared by: Matthew V. Homing, Inferim CFO & Financial Services Area Adminisirator
Reviewed by: Betsy Blake, Senior Assistant City Attomey

Cry of Ann Arbor Page 1 Pried on 818/2020
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CA-21

Ftie Numbsar: 20-0788

Approved by. Tom Crawford, Interim City Administrator

City of Ann Arbor Page 2 Pnmed on #1&2020
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CA-21

File Number: Z0-0728

Resolution fo Approve a Grant Application with the U.S. Economic Development
Administration {EDA) Public Works and Economic Adjustment Assistance Program

Whereas, The Economic Development Administration’s (EDA’s) mission is to lead the
federal economic development agenda by promating innovation and competitiveness,
preparing American regions for economic growth and success in the worldwide economy,

Whereas, The EDA solicits applications from applicants in order to provide investments
that support construction, non-constuction, planning, technical assistance, and revolving
loan fund projects under EDA's Public Works program and EAA program;

Whereas, The LDFA has a goal to establish a connacted high-tech ecosystern with
infrastructure;

Whereas, An integral part of this goal is the connection of the Ann Arbor downtown Tech
Park with the City of Ypsilanti and the American Center for Mobility;

Whereas, The LDFA Board has passed a resolution in support of a project connecling the
City of Ann Arbor, Cify of ¥psilanti and the American Center for Mobility with a fiber optic
nefwork, approved the submission of a grant application, and approved the use of up fo
$600,000.00 of its grants fund budget as a 20% match in support of the grant at its June 5,

2020 meeting;

Whereas, The Ann ArborfYpsilanti SmartZone has authorized a match of $600,000 to
construct the Ann Abor-Ypsilanti Fiber and Conduit Nefwork Backbone which will be used
as a matching grant funds that are a cash match that is readily available and
unencumbered; ‘

Whereas, The City of Ann Arbor, the City of Ypsilanti, Washtenaw County, Ypsilanti Charter
Township, Pitisfield Charter Township, and SPARK will likely be Co-applicants with
SPARK serving as the Lead Applicant and Grant Administrator; and

Whereas, The LDFA and Co-applicants desire to submit a grant application to the EDA
under Funding Opportunity number PWEAA2020 requesting grant funds of up to

$3,000,000.00;

RESOLVED, City Council supports the EDA Grant Application under Funding Opporiunity
number PWEAA2020 requesting grant funds of up to $3,000,000.00 on behalf of The City

of Ann Arbor; and

RESOLVED, That the City Administrator is the authorized representative on behalf of the
EDA Grant, and is authorized to sign any and all documentation related to the application

Gy orAnn Arpor Fage 3 Frimed on §16/2020
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Frte Humbsr: 20-0768

for the grant.

cxy of Ann Arbov Page 4 Prmed on 81872020
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Depactment of Licensing and Regulatory Affairs

ansing, Fichigan

This is to Certify That
ANNARBOR SPARK

was vafidly Incorporated on November 29, 1852 as a Michigan nonprofit corparation, and sald
corparation is validly in existence under the laws of this state.

This certificale Is issued pursuant to the provisions of 1982 PA 162 to altest to the fact that the corporation
is in good standing in Michigan as of ihis date and is duly authorized to conduct affairs in Michigan and for

no cother purpose.

This certificate is in due form, made by me as the proper officer, end is enlitled to have full faith and credit
given it in every court and office within the United Stales.

In testimony whereof, I have hereunto set my hand,
in the Cily of Lansing, this 10ih day of June , 2020,

ot Clsg

Linda Clegq, Interitn Director
Cosporafions, Securities & Commercial Licensing Bureau

Sent by electronic transmission
Certificate Number: 20061405820
Verily this certificate at: URL to eCedificate Verification Search hitp:iwww.michigan, govicorpverifycantificate,
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The following attachment is not included in the view since it is not a read-only PDF file.
Upon submission, this file will be transmitted to the Grantor without any data loss.

AAS Articles of Incorp and Bylaws.pdf
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SPARK

August 8, 2020

Lea Shirsy

U.S. Departmant of Commerce

1401 Constitution Ave. NW, Ste. 71014
Washinglon, DC 20230

Dear Mr. Shirey:

We ara exclted to submit our application for the U.S. Economic Davelopment
Administration (EDA} Public Works and Economic Adjustment Astisiance Program.

Saction 6.04 of the Third Amended and Restated Bylaws of Ann Arbor SPARK authorizes me as
Prasident and Chief Executive Officer to sign all cerfificates, conlracts, instruments, papers and
documents of avery conceivable kind and character whatsoever in the name of and on behalf of
the corporation and charge ma with the rasponsibiiity for the general supervision and
management of the business and the affalrs of the corporation.

in that capacity, | authorize Liz Perpich, Ann Arbor SPARK’s Direstor of Finance and
Adminlstration, to sign the EDA grant application on bahalf of SPARK. Ms. Pampich is a direct
repont 1o me, as President and CEQ, and has delegated signaturs authority to sign documents
when necassary on behall of the Prasident and Ghief Executive Officer. It Is the normal practice
of Ann Arbor SPARK for the President and Chief Executive Offlcer or his designees o sign grant
applioations on bahal{ of the organization.

1 would like to extend that authority to alkow Ms. Perploh 1o submit the application on behalf of Ann
Arbor SPARK and carnry oul all administrative dutles assoolated with the award.

Ploase lat me know if you have any questions.
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EXHIBIT B

(Financial Assistance Award)
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