ANNAPOLIS

INSTRUCTIONS TO PROPOSERS
R.F P. 15-12
ANNAPOLIS RENEWABLE ENERGY PARK

The Central Purchasing Office of the City of Annapolis is accepting sealed proposals for
the development and operation of a renewable energy park until 2:00 p.m., local time, Thursday,
February 12, 2015. Proposals must be submitted to the Central Purchasing Office, 161 Duke of
Gloucester Street, 1 Floor, Annapolis, Maryland 21401. Late proposals shall not be accepted
under any circumstances.

Consistent with the U.S. Environmental Protection Agency's “RE-Powering America's
Land”, the City of Annapolis is seeking competitive proposals from prospective developers or
development teams to convert the property containing the closed City of Annapolis landfill into a
renewable energy facility.

The competitive proposals shall be for a land-lease with a proposed developer or
development team of the property containing the closed City of Annapolis landfill. Under the
scope of the Request for Proposal, the only use to be considered shall be that of a privately
financed development and operation of an Annapolis renewable energy park.

Interested parties are invited to attend a pre-proposal conference at 10:00 a.m., local time,
on Wednesday, December 17, 2014 in the City Council Chamber, City Hall, 160 Duke of
Gloucester Street, in downtown Annapolis. A site visit will immediately follow the meeting.

Proposal packages may be obtained from the Central Purchasing Office at the address
noted above, via email to bids@annapolis.gov or fax request to 410-263-8120.

The City of Annapolis reserves the right to reject any or all proposals, to waive
informalities and to select the proposal deemed to be in the best interest of the City.

Brian D. Snyder, CPPO
Procurement Officer


mailto:bids@annapolis.gov�
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CITY OF ANNAPOLIS
RFP 15-12 — ANNAPOLIS RENEWABLE ENERGY PARK — PROPOSAL PREPARATION
INSTRUCTIONS AND PROPOSAL EVALUATION PROCESS

SECTION 1 - SUMMARY

a. Consistent with the U.S. Environmental Protection Agency's “RE-Powering
America's Land”, the City is seeking competitive proposals from prospective developers or
development teams to convert the property containing the closed City of Annapolis landfill into a
renewable energy facility.

b. The competitive Proposals shall be for a land-lease with a proposed developer or
development team of the property containing the closed City of Annapolis landfill. Under the
scope of this RFP, the only use to be considered shall be that of a privately financed
development and operation of an Annapolis renewable energy park.

SECTION 2 — DEFINITIONS

In addition to the General Purchasing Definitions, the following definitions apply to this RFP:
Annapolis Landfill Property — The City-owned property, including the closed Annapolis
Landfill, located in the vicinity of Interstate 97, Maryland Route 450 and Crownsville Road, and
as further described in Attachment A to this RFP.

AREP — The future Annapolis Renewable Energy Park to be developed pursuant to this RFP.

AREP Development Team — A Developer's key personnel, and its partners and major
subcontractors.

Developer — A Proposer, including each and any proposed developer or AREP Development
Team that submits or intends to submit a Proposal to the City for this RFP.

RE — Renewable energy.

Statement of Qualifications or SOQ — Those City requirements and criteria that a Developer
shall meet in order to have an opportunity for final negotiations of the RFP with the City.

SECTION 3 — SCHEDULE

Proposals are due no later than 2:00 PM on Thursday, February 12, 2015 to the City
Procurement Officer, 161 Duke of Gloucester Street, 1* Floor, Annapolis, Maryland 21401.

The pre-Proposal conference is scheduled for Wednesday, December 17, 2014 at 10:00 a.m.
in the City Council Chambers, 160 Duke of Gloucester Street, Annapolis, Maryland 21401,
immediately followed by a site visit at the Annapolis Landfill Property, 470 Defense Highway.

An alternate Annapolis Landfill Property visit is tentatively scheduled for January 8, 2015,
subject to request by one (1) or more individual Developers.



All questions about this RFP shall be submitted in writing to the City Procurement Officer no
later than 4:30 p.m. on Tuesday, January 6, 2015.

Oral presentations for this RFP are tentatively scheduled for the week of March 16, 2015.

The target initial award date for this RFP is Friday, May 1, 2015. Any award shall be subject to
City Council approval, and full execution of the Lease by the City.

SECTION 4 — DESCRIPTION OF THE AREP

a. The AREP shall be comprised of one (1) or more RE facilities, to be located on
those portions of the Annapolis Landfill Property approved by the City, and to be unobtrusive to
the nearby highways of Interstate 97, Maryland Route 450, and Crownsville Road. The City has
included Attachment B as a sample of a potential plan for the AREP configuration. Attachment B
is an example only. Subject to City approval, each Developer shall be responsible for the
AREP's final design and operation, including the types and scale of RE technologies and/or RE
facilities to be utilized.

b. If solar arrays are to be used in the AREP’s final design, they shall be ground or
ballast mounted and installed in such manner so as to not compromise the integrity of the
landfill capping material. The City strongly discourages any penetration of the landfill cap or
capping material. No other RE facilities shall be permitted on the landfill cap, but may be housed
elsewhere on the Annapolis Landfill Property as approved by the City.

C. Any Developer’s final design of the AREP shall be subject to future modification
through the City’s discretionary exercise of one (1) or more of the following options:

(1) Option #1 (Priced) — This option would require the diversion of some
power directly from the AREP, across City-owned property, to the new Annapolis Water
Treatment Plant currently under construction. A power purchase agreement (or other equivalent
arrangement) would be issued as an annex to the Lease. See Attachment C for additional
details. The Developer shall provide a price for this option in its Proposal. See Attachment |I.

(2) Options #2 and #3 (Unpriced) — Subject to mutual agreement on pricing
and terms between the City and the Developer after award of this RFP, these options for other
energy generation projects and/or for the implementation of an education program would require
AREP modifications as further described in Attachment C.

3 Option #4 (Unpriced) — Subject to mutual agreement on pricing and terms
between the City and the Developer after award of this RFP, this option would include the
potential closure and capping of the Gomoljak Landfill by other City contractors or hired-third
parties, which landfill is adjacent to the Annapolis Landfill, and the potential extraction and use
of landfill gas (LFG) from and/or the installation of additional RE facilities on the Gomoljak
Landfill.




SECTION 5 — SUMMARY OF AREP DEVELOPMENT AND OPERATIONS/MAINTENANCE
RESPONSIBILITIES

If awarded this RFP, the Developer shall:

a. Plan, permit, design, construct, interconnect, commission, operate, maintain,
provide environmental protection, and monitor the AREP.

b. Make timely payments to the City pursuant to the Lease.

C. Provide direct payments to City-designated owner's representatives under third-
party contracts with the City to monitor AREP implementation, operations and maintenance.
See Attachment D for additional details.

d. If Option #1, above, for the Annapolis Water Treatment Plant is exercised, then
plan, permit, design, construct, interconnect, commission, operate, maintain and monitor for the
diversion of power from the AREP to the Annapolis Water Treatment Plant.

SECTION 6 — QUALIFICATION

a. The City shall consider Proposals only from Developers that demonstrate that
they are financially responsible, and have the financial resources and capability to develop the
AREP and make regular Lease payments to the City for the Annapolis Landfill Property. The
City shall assess each Developer's successful financing plan (including a Lease Security), each
Developer's and its AREP Development Team’s technical and managerial experience, and each
Developer’s capability to perform the timely design, construction, installation, start-up, and
operation of the AREP.

b. The City intends to award this RFP and the Lease to the Developer offering the
best overall financial benefit to the City. This would include the highest Lease revenues offered,
as evaluated by the City and as factored by the City’s risk assessment, and may include other
economic development benefits.

SECTION 7 — PHASED PROPOSAL EVALUATION AND SELECTION PROCESS

a. Phase 1: Submission of Proposal

Each Developer shall submit a Proposal addressing all the SOQ items listed in Section
10, including at least one (1) but up to three (3) examples of relevant projects, to the City.

Instructions for the Proposals are set forth in Section 10 of this RFP.

b. Phase 2: Oral Presentations

The City shall evaluate the Proposals (Phase 1) to determine which Developers’
Proposals met the SOQ. The City Procurement Officer shall notify those Developers whose
Proposals failed to meet the SOQ, or otherwise are deemed to have a reasonable opportunity to
be selected, and as such, are no longer eligible for consideration under the RFP.



Those Developers selected to do so by the City should present the majority of their technical
and management portions of their Proposal through oral presentations, as further described in
Section 11 of this RFP. At the City’s discretion, these oral presentations shall take place either in
person at a City facility or through video teleconference.

The City Procurement Officer shall notify the selected Developers as to the scheduled
dates and times of the oral presentations.

Instructions for the oral presentations are set forth in Section 11 of this RFP.

C. Phase 3: Final Negotiations

Taking into consideration all the information provided in the Proposals and the oral
presentations of the Developers, the City shall evaluate the financial responsibility, risks,
experience and capabilities of each Developer, and its AREP Development Team, including the
relevance and depth of prior experience of the AREP Development Team in developing,
constructing, and operating projects of similar size, scope and complexity as the AREP, and the
competencies, strengths and experiences of key partners such as equipment suppliers,
engineering, architectural, and design agents or consultants, and vendors providing essential
support or services to the AREP.

Based on its evaluation of the Proposals (Phase 1) and oral presentations (Phase 2), the
City may select one (1) or more Developers for final negotiations. These final negotiations may
require the selected Developer(s) to provide more in-depth Proposal evaluation information, and
to respond to any additional questions or comments raised by the City.

d. Phase 4: Award of RFP and Lease

The City shall award this RFP and the Lease as specified in Section 6(b) of this RFP.
SECTION 8 — DESCRIPTION OF ANNAPOLIS LANDFILL PROPERTY
See Attachment A.
SECTION 9 — DESCRIPTION OF OTHER RESOURCE DATA AVAILABLE TO DEVELOPERS
See Attachment E.
SECTION 10 —-PROPOSAL INSTRUCTIONS

Each Developer's Proposal shall comprise of three (3) components: the Business SOQ, the
Technical SOQ, and the Proposal Price. Each of these three (3) components shall be readily
separable for one another, and each shall be capable of being reviewed and evaluated as an
independent component of the Developer’s Proposal.

HARD COPIES: Hard copies of Proposals are to be submitted in sealed envelopes or carton, as
appropriate. The Proposer shall clearly identify the Proposals on each envelope and/or
package. All Proposals shall be submitted to the Central Purchasing Office, 161 Duke of
Gloucester Street, 1% Floor, Annapolis, Maryland 21401 prior to the scheduled time for the
Proposal Opening. Late proposals shall not be accepted under any circumstances.
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ELECTRONIC COPIES: Proposers shall submit a CD-Rom or flash drive containing the entire,
identical hard copy of the entire Proposal in addition to the hard copies required above. A
separate version of the Proposal, redacted in accordance with Section 15 (“Proprietary
Information”) of Attachment J of this RFP shall also be added to the electronic copy provided.

All hard copies and electronic copies of Proposals shall be submitted to:

Brian Snyder, CPPO

City of Annapolis

Central Purchasing Department

161 Duke of Gloucester Street, 1% Floor
Annapolis, Maryland 21401

a. Business SOQ Component

The Developer shall provide one (1) original copy, marked as such, along with three (3)
hard copies of the Business SOQ component.

The Business SOQ component includes (1) the standard City Proposal Forms, (2)
financial capability, (3) financing plan, (4) the Lease Security, and (5) exceptions to the Lease.

1) Business SOQ (Entity Information, Certifications and Affidavit)

The Developer shall complete and include the standard City Proposal Forms
provided in Attachment H of this RFP, including the “Proposal Response Form”,
the “Affidavit of Qualification to Proposal Pursuant to Annotated Code of
Maryland, State Finance and Procurement Article, Section 16-311", and the “Non-
Collusion Certificate.”

(2) Business SOQ (Financial Capability)

To be determined responsible, each Developer shall have adequate financial
resources to develop and operate the AREP, or the demonstrable ability to obtain
such adequate financial resources. This SOQ shall apply to any partner firms in a
joint venture or limited liability company, and to major subcontractors with greater
than ten percent (10%) participation in a Developer’s Proposal.

To enable City evaluators to assess financial responsibility, each Developer,
including any partner firms (in a joint venture or limited liability company) and
major subcontractors with greater than ten percent (10%) participation in the
Developer’s Proposal, shall submit the following SOQ information to the City:

e U.S. Securities and Exchange Commission (SEC) Form 10-K for the most
recent three (3) fiscal years, and the three (3) most current SEC Forms 10-Q,
or equivalent data for non-SEC regulated entities.

¢ Outside independent audits of the Developer's financial capability, preferably
the audit findings from the DCAA Contract Audit Manual - 14-300 Section 3 ---
Assessing a Contractor’s Financial Capability, or equivalent third party audits.

e Dunn and Bradstreet numbers.

7



3) Business SOQ (Financing Plan)

Each Developer shall provide a description of its financing plan for the AREP for
the lifetime of the AREP, which description should include the following:

e Identify and quantify the source(s) of construction and term financing,
including equity financing.

e |dentify uses of investment funds.

o Describe how the Federal Investment Tax Credits (ITC) established pursuant
to the U.S. Internal Revenue Code would apply to the AREP, in particular the
application of the thirty percent (30%) Federal solar energy ITC.

o Describe any other tax-related incentives (Federal, State, or local)
incorporated in the financial plan and any marketable intangibles such as
SRECs.

(4) Business SOQ (Lease Security)

The draft version of the Lease Security is set forth in Attachment F.

If the Developer is a joint venture or LLC, the Lease Security shall be signed by
each member or partner. For subsidiaries, the City reserves the right to require
that the parent corporation of the Developer execute the Lease Security. Any
exceptions to the draft Lease Security terms and conditions shall be identified as
part of the Developer’s Proposal. If there are no exceptions identified, it shall be
assumed that the Developer shall accept all Lease Security terms and conditions
as is with no further negotiation.

(5) Business SOQ (Exceptions to Lease)

The draft version of the Lease is set forth in Attachment G. Any exceptions to the
Lease terms and conditions shall be identified as part of the Developer’s
Proposal. If there are no exceptions identified, it shall be assumed that the
Developer shall accept all Lease terms and conditions as is with no further
negotiation.

Developers are cautioned that significant exceptions to the Lease terms and
conditions may lead to rejection of their Proposal.

Please note that the final Lease shall be subject to ratification by the Annapolis
City Council.

b. Technical SOOQO Component

The Developer shall provide one (1) original copy, marked as such, along with six (6)
hard copies of the Technical SOQ component.

The Technical SOQ component includes (1) experience and past performance, (2) key
personnel resumes, and (3) sample AREP-specific plans.
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(1) Technical SOQ (Experience and Past Performance)

Developers shall submit the GSA Standard Form
330 http://www.gsa.gov/portal/forms/download/116486, Sections A, B, C, and F,
the GSA Standard Form 254, or other equivalent information in a similar format to
evidence experience and past performance similar to the AREP. This SOQ shall
also apply to any partner firms in a joint venture or limited liability company, and
to major subcontractors with greater than ten percent (10%) participation in a
Developer’s Proposal.

(2)  Technical SOQ (Key Personnel Resumes)

Each Developer shall provide key personnel resumes for the AREP, or equivalent
information in a format similar to a resume, which shall include the education,
past performance, summary of total experience, summary of experience in
similar work, other applicable experience, and two (2) professional references
(including contact data) for each key person.

(3) Technical SOQ (Sample AREP-Specific Plans)

Each Developer shall provide sample plans from other projects of similar scale
and/or complexity as the AREP that were managed by the Developer or its
partners or major contractors. Such sample plans shall include the below-listed
specific plans, which shall be relevant to the AREP concept as listed in Section

11(b)(6).

e Project Management Plan

¢ Configuration Management Plan

e Construction Management Plan

o Environment, Safety and Health Plan

If the Developer is selected for award of the AREP and the Lease, each of the
above plans shall be submitted with AREP-specific content, and shall require City
approval prior to the design or construction of the AREP.

c. Proposal Price

The Developer shall provide one (1) original copy, marked as such, along with three (3)
hard copies of the Proposal Price.

Each Developer shall provide a Proposal Price for twenty (20), twenty-five (25), and
thirty (30) year Lease alternatives in the following four (4) segments, using the spreadsheet(s)
provided in Attachment 1.

(1) Monthly Rental Payments

Assuming a Lease commencement date of May 1, 2015, provide the proposed
annualized monthly payment amounts for the twenty (20), twenty-five (25), and
thirty (30) year Lease alternatives.
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(2) Revenue Sharing

If revenue sharing is offered, provide the estimated annualized monthly revenue
sharing payment amounts for the twenty (20), twenty-five (25), and thirty (30)
year Lease alternatives.

Apply the revenue sharing rate to the Developer’s best estimate of the electrical
energy (MWh) to be sold each year multiplied by the best estimate of the
prevailing rate for electricity in central Maryland ($/MWh). Provide the basis for
this estimate, e.g. Energy Information Agency forecasts.

Identify the particular event(s) which trigger(s) commencement of revenue
sharing payments, and any future adjustments to the estimated revenue sharing
payments due to changes in the revenue sharing rate, the prevailing power rate
for central Maryland, the monthly amount of power sold, and/or other reasons.

3) Additional Compensation

If the Developer offers any additional compensation, whether assured or
contingent, identify the type and amount(s) of such compensation, and the basis
of any estimate(s). Examples of additional compensation could include, but are
not limited to, commercial naming rights, sublease/development of other
segments of the Annapolis Landfill Property not directly related to RE production,
and/or other sales resulting from AREP operations which are not from energy
production.

(4) Impact(s) to Payment

Identify any contingencies or conditions which could impact payment to the City
over the term of the Lease.

(5) Electronic Files

Provide a copy of the electronic files used by the Developer to calculate the
payments proposed in this Section 10(c). Formulas used in the creation of these
electronic files should also be revealed in this portion of the Developer’s
Proposal.

SECTION 11 — ORAL PRESENTATION INSTRUCTIONS

a. General Instructions

Oral presentations shall be limited to sixty (60) minutes. Developers should allot an
additional sixty (60) to ninety (90) minutes for a question-and-answer period with the City and its
evaluators. There is no limit on the number of presentation charts or other visual aids. Copies of
all presentation charts and visual aids shall be submitted to the City seven (7) days prior to the
Developer’'s oral presentation. The following key aspects should be address during the
Developer’s oral presentation:
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e Overall approach to the AREP project.

e Public involvement, including the Developer’s plan to coordinate with the public on
the AREP’s progress, traffic impacts, etc.

¢ An environmental management/sustainability program, including an overview of the
permits and clearances needed to support the Developer’s Proposal, and a review of
the air quality, RE generation, water quality, and resource conservation aspects of
the Developer’s Proposal.

b. Management and Technical Proposals

All oral presentations shall include the following specific components:

(1) Executive Summary — Present the highlights, key features and
distinguishing points of the Developer’s Proposal for the AREP.

(2) AREP Development Team — Include a summary discussion of the
Developer and each of the major AREP Development Team members, including
firm size (revenues and staff size), core business, years in business, and types of
relevant experience customer base. This should be a summary discussion, and
not to the level of detail required in Section 10(b).

3) Parent Companies — As applicable, describe the parent company
ownership chain and legal structure (e.g.: corporation, partnership, or LLC) of the
Developer and each of the AREP Development Team members. Provide a
current organizational chart showing the Developer’s relationship to its parent
company and/or holding companies. If any subsidiaries or affiliates will be
involved in the performance of the AREP, they shall also be included on the
organizational chart.

(4) Organization — Describe the proposed local organizational structure,
including program management authority, corporate support, interfaces with City,
Anne Arundel County, and State of Maryland regulatory agencies, and providing
focus on the roles of the Developer’s key personnel within its organizational chart
for the AREP Development Team. Address the roles and responsibilities of each
integrated AREP Development Team member through design, construction, and
the operation of the AREP. Refer to the individual and corporate experience of
key personnel and AREP Development Team members on similar projects, as
previously discussed in Section 10(b).

(5) Key Personnel — Identify the key personnel/positions for the Developer’s
AREP Development Team, and the rationale for designating them as key.
Describe the major functions of all key personnel. Address how the key
personnel's roles will evolve over the life cycle of the AREP project.

(6) AREP Concept —

e Provide a top-level description and graphic of the proposed AREP, including
interfaces and all relevant entities and relationships.
¢ Discuss site adaptation at the Annapolis Landfill Property.

11



C.

Address the technology maturity of the RE systems and/or facilities planned
to be used for the AREP.

Provide a summary schedule that includes major milestones, including, but
not limited to, start and finish of design and construction, meeting the 2016
Federal Solar Investment Tax Credit deadline, start of operations, major
permits and approvals, and other milestones for the AREP through the
AREP’s life cycle.

Identify and describe the likely critical path for the AREP, including any long-
lead equipment and planned scheduling methodology.

Identify the type of solar and/or biomass system(s) to be used at the AREP,
where they will be located at the Annapolis Landfill Property, and explain why
this specific configuration(s) was chosen.

Address sources and adequacy of biomass feedstock (if applicable).

Discuss how the City's Option #1 to supply power to the City's Water
Treatment Plant would be implemented, including schedule and price.

Relevant Experience — Discuss at least one (1) but up to three (3)

examples of relevant projects, including successes, challenges, failures, and
lessons learned.

Economic Development

It is in the best interest of the City for the Developer to give a preference to
subcontracting with local businesses, to recruiting from the local labor force, and to providing
internships or other benefits to local students, particularly inside City limits, in making AREP-
related purchases, hires, and internships. The City also encourages all Developers to include
minority and small business patrticipation, including those owned by disadvantaged individuals,
women, and veterans, in its AREP Proposal for this RFP.

Each Developer shall present an economic development plan which addresses:

Subcontracts with businesses inside City limits, small businesses, minority-owned
businesses, women-owned businesses, and veteran owned businesses.

Goals for local employment, including for both the construction and operations
periods of the AREP, providing a brief description of the number and types of jobs
expected to be created in the City. The types of jobs may be expressed using job
titles, broad labor categories, or the Developer’s existing practice for describing jobs
provided that such descriptions are commercially identifiable by the City. The number
of jobs should be expressed as full-time equivalent positions.

College internships (including Anne Arundel Community College) or other benefits to
local students.

Information on local businesses may be obtained from:

The Annapolis and Anne Arundel County Chamber of Commerce
134 Holiday Court, Suite 316

Annapolis, Maryland 21401

www.annapolischamber.com

Phone: 410-266-3960
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Fax: 410-266-8270
info@aaaccc.org
and/or

City of Annapolis

Office of Small and Minority Business
160 Duke of Gloucester St. 2nd Floor
Annapolis, Maryland 21401

Contact: Consuela Caudill
cmcaudill@annapolis.gov
410-216-7760
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ATTACHMENT A
ANNAPOLIS LANDFILL PROPERTY

A. Description of the Annapolis Landfill Property

The Annapolis Landfill Property is situated approximately two (2) miles northwest of the City
limits in Anne Arundel County, Maryland. It is bounded on the south by Route 450 and on the
west by Interstate 97 (I-97). The approximately six hundred fifty-five (655) acre property is
comprised of multiple parcels of City-owned land, and contains the historic Gomoljak Landfill
and the more recent Annapolis Landfill. See Figure 1 below.

Land use around the Annapolis Landfill and Gomoljak Landfill is as follows:
¢ North: Extensive City-owned woodland.

e East: City-owned woodland buffer extends to an impounded section of Broad Creek
consisting of a North Basin and a South Basin. The Rolling Knolls subdivision is located
east of Broad Creek.

e Southeast: The City well field and water treatment plant.
e South: City-owned woodland buffer extends to Route 450.
e West: -97.
¢ Northwest: Privately owned woodland and pasture.
B. Annapolis Landfill

The first permit for the Annapolis Landfill was issued in April 1959 and historic air photos
indicate that it began operating shortly thereafter. The Annapolis Landfill was formally closed on
June 30, 1993. While the 80-acre landfill does not have a bottom liner or leachate collection
system, it was capped with a multi-component cover system. Closure construction was
completed in 1997. Landfill gas (LFG) control at the Annapolis Landfill includes a series of sixty-
two (62) LFG collection wells connected to a total of six (6) passive (i.e., not equipped with
blowers) flares.

The engineered, formal closure of the Annapolis Landfill included the placement of a 30-mill
PVC geomembrane above the waste and a 24-inch layer of soil above the geomembrane. A toe-
of-slope drain system was installed around the perimeter of the Annapolis Landfill, above the
geomembrane and within the 24-inch soil layer, to provide a means for the collection and
discharge of precipitation that accumulates above the geomembrane. The toe-of-slope drain
system is equipped with series of 6-inch solid outlet pipes, at approximately 250-foot intervals,
which extend down the slope to daylight. Additional closure details are provided in the following
design plans:

“City of Annapolis Landfill, Final Closure Plan” prepared by Century Engineering,
Towson, MD, April 1994. 19 sheets.
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Closure included the design and construction/modification of stormwater management features,
including seven (7) sediment basins surrounding the Annapolis Landfill. Each basin is equipped
with an engineered, rip-rap discharge channel. Ultimately, stormwater flows to the following
surface waters via both sheet flow and several point source discharges:

o North: An unnamed perennial stream that discharges to Broad Creek.
East: Broad Creek, North Basin and South Basin.

e South and Southwest: An unnamed perennial stream (Rte. 450 drainage) that
discharges to Broad Creek.

C.  Gomoljak Landfill

The historic Gomoljak Landfill covers approximately eighteen (18) acres. It extends to, and
possibly slightly across the adjacent Fischer Property boundary. Historic air photos indicate that
the Gomoljak Landfill began operating in the late 1940s or early 1950s and was closed in the
late 1950s or early 1960s. It was a privately-owned landfill that was leased by the City during its
years of operation. The City acquired the Gomoljak property in 1988. The boundary of the
Gomoljak Landfill located on City property was defined via an electromagnetic (EM) survey and
ground-truthed with test pits (MSA, 1991). Refuse was encountered in the test pits within 5-feet
of ground surface. The boundary of the Gomoljak Landfill shown on Figure 1, below, is based on
the EM survey.

The Gomoljak Landfill is hydraulically upgradient (i.e., northwest, and upgradient with respect to
groundwater flow direction) of the Annapolis Landfill. It is unlined and does not have an
impermeable cap. While the Gomoljak Landfill was not subject to formal or engineered closure,
it was covered with a soil cap consistent with practices at that time. Some portions of the site
are heavily vegetated. The surface of the cover has not been contoured to manage stormwater,
but only a few small areas of ponded water have been observed.

D. Landfill Studies and Remediation

Per Maryland Department of the Environment requirements, a “Nature and Extent of
Contamination Study” (NES) is currently being prepared for the Annapolis Landfill Property to
examine contamination from both the Annapolis Landfill and the Gomoljak Landfill.
Subsequently, an “Assessment of Corrective Measures” (ACM) shall be performed to determine
the feasibility of remediation options. Based on the results of the NES and ACM, any required
remediation system must then be designed and constructed at the applicable site.
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ATTACHMENT A
ANNAPOLIS LANDFILL PROPERTY
(FIGURE 1)

SEE DropBox address:

www.dropbox.com/sh/dzbskbowwvm8jc3/AAA_a9jw91EbjrOSRPUxpWLya?n=118894670
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ATTACHMENT B
SAMPLE OF POTENTIAL PLAN FOR THE AREP CONFIGURATION

A. General Description

The City of Annapolis is requesting proposals from qualified developers to develop and operate,
and maintain an Annapolis Renewable Energy Park (“AREP”) under a land-lease with the City.

The Developer shall be responsible for planning, permitting, designing, constructing,
interconnecting, commissioning, operating, maintaining, and monitoring the AREP. In
coordination with the City, the Developer shall have overall responsibility for the creation,
development, design, construction, operation and maintenance of the AREP. The details of
those responsibilities shall be defined in the Lease with the City.

The AREP will be located on those portions of the Annapolis Landfill Property approved by the
City. The Annapolis Landfill Property is located in the vicinity of Interstate 97, Maryland Route
450 and Crownsville Road, and as further described in Attachment A to the City’s Request for
Proposals 15-12. Capping of the Annapolis Landfill was complete in 1993, approximately, and
the Annapolis Landfill has a methane capture system in place.

B. Scope of Work
In general the scope of work for the AREP includes:

(1) Development of a Master Plan for the AREP Site. The master plan shall include all of the
elements of the AREP, their layout, uses, technologies, connections, and implementation
schedules. The master plan shall also include a management plan for undertaking the
implementation, coordination and long-term operation of all of the projects, the assignment
of roles and responsibilities of all members of the AREP Development Team, including the
City’s responsibilities. The master plan shall be subject to the approval of the City Director of
Public Works.

(2) Implementation of Commercial Energy Projects. Consistent with the vision for the AREP,
the Developer is expected to generate as much energy as commercially possible using as
many commercially viable alternative fuel and RE projects as possible. Although it is
expected that the Developer will implement one (1) or more projects generating exportable
electricity, the Developer is encouraged to provide redundant source(s) of RE. These
projects may include:

a. A solar photovoltaic array located on top of the Annapolis Landfill. The Developer should
address how the design will incorporate new solar technologies as they come online.

b. A wood/yard waste biomass-to-energy project on the western side of the Annapolis
Landfill Property site, using cellulosic waste generated in the City, Anne Arundel County
and elsewhere in the Baltimore-Washington metropolitan area. A summary report of
potential wood waste in the area is attached as part of Attachment E to the City's
Request for Proposals 15-12.

c. A landfill gas to energy project using the collected landfill gas at the Annapolis Landfill,
perhaps in conjunction with a biomass facility.
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d.

Other projects that generate electricity or other energy/fuel products are also
encouraged if cost-effective.

(3) Other Developer Responsibilities.

a.

The Developer shall be responsible for obtaining all of the necessary permits and
approvals for the AREP projects to be developed at the Annapolis Landfill Property,
including, but not limited to, building, grading, and operating permits, environmental
permits for emissions, and permits for sediment and erosion control. Although all costs
for these permits and approvals shall be borne exclusively by the Developer, the City
intends to provide reasonable assistance.

The Developer shall be responsible for obtaining all electrical interconnection
agreements, power purchase agreements, any necessary licenses for energy generating
facilities, and any transmission agreements for the AREP. All costs for these agreements
and licenses shall be borne exclusively by the Developer. The nearest substation to the
Annapolis Landfill Property is the Bestgate Station #7412. This station may not be
suitable for AREP and/or any AREP projects. The Developer shall be responsible for
identifying all interconnection needs for the AREP and AREP projects.

The Developer shall provide all of the financing for the development, implementation,
and operation of the energy generating AREP projects.

The Developer shall supply all of the labor and materials for the implementation of the
projects at the AREP, including their operation and maintenance during the term of the
Lease with the City.

The Developer shall prepare regular reports to the City on the progress of the
implementation of the master plan for the AREP and all of the projects undertaken
thereunder. During operation of the AREP, the Developer shall prepare regular reports
to the City and the public on the status of operations at the AREP. The City shall have
the right to request additional information from the Developer at any time.

The Developer shall cooperate with, but not be responsible for, any non-energy
(recreation/garden/education) projects at the AREP or the Annapolis Landfill Property.
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ATTACHMENT C
CITY’S OPTIONS

Option #1 (Priced) - Power to Annapolis Water Treatment Plant

A new water treatment plant is currently being constructed at the same site as the existing water
treatment plant. This option would require the diversion of some power directly from the AREP,
across City-owned property, to the new Annapolis Water Treatment Plant. The new Annapolis
Water Treatment Plant is expected to have two (2) electrical feeds and to use an estimated total
of approximately 2,500,000 kWh per year. A power purchase agreement (or other equivalent
arrangement) would be issued as an annex to the Lease. The Developer shall provide a price
for this option in its Proposal. See Attachment |.

Option #2 (Unpriced) - Other Energy Generation Projects

The Developer will be encouraged to be creative in recognizing other energy generation
opportunities, educational or demonstration possibilities, or combining projects into more self-
sufficiency for the AREP site. Such ideas could include installing small hydro equipment at the
dam to help power a visitor center, demonstrating sustainable forestry in the wooded areas
around the AREP site to supply fuel to the biomass facility, using landfill gas as input fuel to the
biomass conversion project, creative application of solar systems, creative demonstration of RE
applications and others, and/or other opportunities for energy conservation and energy storage
in order to provide more diversity and flexibility to the AREP’s resources.

Options #3 (Unpriced) - Implementation of the Education Program

The Developer is expected to assist with marshalling resources for a City education program,
either internally or in combination with other educational, professional or academic institutions.
The education program could include interpretive materials about each of the technologies
being demonstrated at the AREP, audio-visual and interactive displays on general energy topics,
tours, classes and seminars, conferences, energy fairs, etc. The City will assist in helping the
selected Developer to apply for any grants that can be identified and used for this type of
education program.

The education program shall include the design of the physical spaces to be used, the
operational requirements, and the financing needed to accomplish the educational objectives.

The education program is expected to include the use of the existing historic brick building,
adjacent to the Annapolis dam, as a resource center and the nearby Water Superintendent’s
house as an energy-efficient entity, demonstrating technologies such as active and passive
solar design, geothermal energy (e.g., ground effect heat pumps), efficient lighting and
appliances, smart controls and energy management systems.

Option #4 (Unpriced) — Closure and Capping of the Adjacent Gomoljak Landfill

This option would include the potential closure and capping of the Gomoljak Landfill by
other City contractors or hired-third parties, which landfill is adjacent to the Annapolis
Landfill, and the potential extraction and use of landfill gas (LFG) and/or the installation of
additional RE facilities from the Gomoljak Landfill.
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ATTACHMENT D
CITY-DESIGNATED OWNER’'S REPRESENTATIVE(S)

In relation to the Lease and the AREP, the City shall select third party contractors as
“Owner’s Representatives” to:

1.

2.

Monitor the Developer's progress in the design, construction, implementation, and
operation of the AREP.

Review AREP project data and the Developer's AREP-specific plans, including the
Project Management Plan, the Configuration Management Plan, the Construction
Management Plan, and the Environment, Safety and Health Plan.

Review electricity generation reports and other data related to revenues from the
AREP.

Perform other activities related to AREP project administration, Lease
administration, and financial administration.

The Developer shall contract with and promptly pay all invoices to the City-designated
Owner’s Representatives using contract forms provided by the City.

As applicable and as necessary, the City and the Developer shall negotiate adjustments to
the payment terms of the Lease to incorporate the impact of any Owner’s Representatives
contracts.
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ATTACHMENT E
OTHER RESOURCE DATA AVAILABLE TO DEVELOPERS

Founded in 1649, Annapolis became the capital city of Maryland in 1694 and a principal colonial
port. Today, Annapolis is a center for business and government, a popular visitor destination
and a recreation boating Mecca. As the home of the United States Naval Academy and St.
John’s College (the third oldest institution of higher learning in the United States), Annapolis is
the site of a wide variety of special events and cultural activities.

Annapolis has been designated a “Central City” by the United States Department of Housing
and Urban Development. The major components of the local economy are government (State
Capital and County Seat), tourism, and maritime industries. With an estimated two million
(2,000,000) visitors annually, Annapolis represents an excellent marketplace for goods and
services of all descriptions.

Annapolis is governed by a City Council composed of a Mayor and eight (8) Alderpersons. The
Mayor is elected at large for a 4-year term and serves full time as the chief executive officer of
the City. The eight (8) Alderpersons are elected for 4-year terms to represent eight (8) different
geographic areas of the City known as “Wards". Alderpersons are not restricted as to the
number of terms they may serve.

Annapolis is a relatively compact city with seven and two-tenths (7.2) square miles of land area
along with seventeen (17) miles of waterfront on the Chesapeake Bay and its tributaries. Known
for its highly desirable quality of life, Annapolis is conveniently located approximately thirty-five
(35) miles from both Washington, D.C. and Baltimore with excellent highway systems
connecting Annapolis to both cities.

Baltimore Washington International Airport is approximately twenty-three (23) miles from
Annapolis.

The Annapolis Department of Public Transportation provides local bus service and shuttle
(trolley) service between downtown Annapolis and the “park and ride” at the Navy-Marine Corps
Stadium. The Mass Transit Administration provides daily service from Annapolis to Baltimore,
Washington, D.C. and other employment centers.

Water taxis are available every 20-30 minutes seasonally from May to mid-October, seven (7)
days a week. Water taxis run from City Dock and private marinas to navigable destinations in
the harbor

For additional resource data related to the RFP:
SEE DropBox address:
www.dropbox.com/sh/dzbskbowwvm8jc3/AAA_a9jw91EbjrOSRPUxpWLya?n=118894670

For a summary of the Maryland wood based biomass market, see the document at the
following link: http://www.dnr.state.md.us/forests/pdfs/MDBiomassGuidelines.pdf.
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ANNAPOLIS RENEWABLE ENERGY PARK GUARANTEE AGREEMENT

THIS GUARANTEE AGREEMENT (this “Guarantee”) is made as of the __ day of 201 _, by
, an entity of the State of and authorized to do business in Maryland (“Guarantor”),

for the benefit of the City of Annapolis, a municipal corporation of the State of Maryland (“City”). The

Guarantor and the City are individually referred to herein as a “Party” and collectively as the “Parties.”

RECITALS

WHEREAS, [Insert Name], a [corporation] [limited liability company] [partnership] (“Lessee”) is a
[state relationship] of the Guarantor; and

WHEREAS, the City and the Lessee have entered into a land-lease agreement dated [the date] (“Lease”)
for the lease of certain property containing the closed City of Annapolis Landfill for the construction and
operation of a renewable energy park (“AREP”) to be located at those portions of the closed City of
Annapolis Landfill, as approved by the City, and pursuant to the City Request for Proposals 15-12 and the
Lessee’s response and any amendments or revisions thereto (collectively, the “RFP”) ; and

WHEREAS, pursuant to Article X of the Lease, the Lessee is obligated to provide the City with this
Guarantee; and

WHEREAS, the Guarantor, as the [state relationship] of Lessee, is willing to enter into this Guarantee in
consideration of and to satisfy the terms of the Lease.

AGREEMENT

NOW, THEREFORE, in consideration of the premises and mutual covenants set forth herein, and for
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Parties hereto agree as follows:

1. In consideration of the award of the Lease by the City to the Lessee, the Guarantor hereby
guarantees to and for the benefit of City the full and timely performance and fulfilment of the
undertakings, covenants, terms, conditions, and obligations of the Lessee under the Lease and the RFP
(collectively, the “Obligations”) when and if such Obligations becomes due according to the terms of the
Lease and/or the RFP. This Guarantee shall include an irrevocable letter of credit (“LOC”) in the amount
of Dollars and Cents ($ ) in favor of and payable to the City by presentation to
any validly existing bank in the United States. Such LOC shall be for a one (1) year term with automatic
yearly renewals, and such LOC shall not be cancellable without thirty (30) days prior written notice to the
City. A copy of the LOC shall be delivered to the City prior to execution of the Lease.

2. The Guarantor shall not be required to cause such Obligations to be performed unless and until it
receives the City’s written demand for performance hereunder following the occurrence of breach or
default of the Lease and/or the RFP (an “Event of Default”). The Guarantor shall have ten (10) days after
notice of an Event of Default to commence its performance of the Obligations. With five (5) days prior
written notice to the Guarantor, the City shall be entitle to draw down upon the LOC in order to perform
the Obligations with those forces and/or third-parties of its choosing if the Guarantor should fail to
commence its performance of the Obligations within the specified ten (10) days to the reasonable
satisfaction of the City.

3. The Guarantor has read and consents to the signing of the Lease. The Guarantor further agrees
that the Lessee shall have the full right, without any notice to or consent from the Guarantor, to make any
and all modifications or amendments to the Lease without affecting, impairing, or discharging in whole or
in part, the liability of the Guarantor under this Guarantee.
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4, The Guarantor undertakes to provide a joint and several guarantee for the City, under the terms
and conditions set forth in this Guarantee, and shall guarantee the payment of all sums due from the
Lessee to the City in principal, interests, charges and accessories under the minimum payment
obligations set out in Article IV of the Lease, up to the maximum amount specified in the LOC.

5. The Guarantor further agrees and acknowledges that its liability under this Guarantee shall be
continuing, absolute, primary and direct, and that the City shall not be required to pursue any right or
remedy it may have against the Lessee or other guarantors under the Lease, or any modifications or
amendments thereto, or to any other document(s) or instrument(s) executed by the Lessee, the
performance of which by the Lessee is guaranteed under this Guarantee.

6. The Guarantor hereby expressly waives all defenses which might constitute a legal or equitable
discharge of a surety or guarantor, and agrees that this Guarantee shall be valid and unconditionally
binding upon the Guarantor, regardless of (i) the reorganization, merger or consolidation of the Lessee
into or with another entity, corporate or otherwise, or the liquidation or dissolution of the Lessee, or the
sale or other disposition of all or substantially all of the capital stock, business or assets of the Lessee to
any persons or party, or (i) institution of any bankruptcy, reorganization, insolvency, debt agreement, or
receivership proceedings by or against the Lessee, or adjudication of the Lessee as bankrupt, or (iii) the
assertion by the City against the Lessee of any of the City's rights and remedies provided under the
Lease, including any modifications or amendments thereto, or under any other document(s) or
instrument(s) by the Lessee, or existing in the City’s favor in law, equity or bankruptcy.

7. This Guarantee has no time period. It shall continue until all of the Obligations of the Lessee to
the City under the Lease and the RFP have been completely performed to the satisfaction of the City, and
the Guarantor shall not be released of any obligation or liability, including, but not limited to, the
Obligations, until any outstanding claim by the City against the Lessee has been settled in full.

8. The Guarantor hereby acknowledges that the Lease involves and the AREP is located on the
Annapolis Landfill Property, as that term is defined in the RFP, and that the Obligations expressly include
compliance with any and all restrictions, laws, regulations, ordinances and requirements that govern and
apply to the Annapolis Landfill Property. The Guarantor further acknowledges and agrees that this
Guarantee, the LOC, and the Obligations shall include any losses, costs, penalties, fines, damages,
expenses, liability claims, suits, and/or demands of the United States and/or State of Maryland
governments, including, but not limited to, the U.S. Environmental Protection Agency, the Maryland
Department of the Environment and the Maryland Department of Natural Resources incurred by or made
against the City if resulting from any negligent act or omission by the Lessee.

9. Any modification or amendment of any of the Obligations in accordance with the terms of the
Lease or the RFP shall not affect the liability of the Guarantor under this Guarantee.

10. Notwithstanding anything to the contrary herein, the Guarantor's liability under this Guarantee
shall not exceed the LOC.

11. This Guarantee shall continue in full force and effect until all of the Obligations have been
discharged by the Lessee and/or the Guarantor to the satisfaction of the City.

12. This Guarantee shall be governed by the laws of the State of Maryland, excluding its principles of
choice of laws, and the venue for all actions initiated pursuant to this Guarantee shall be exclusively the
Courts of Anne Arundel County, Maryland.

13. There are no third-party beneficiaries of this Guarantee.
14. This Guarantee may not be assigned by the City without the Guarantor’s prior written consent.
15. This Guarantee represents the final agreement between the Parties and may not be contradicted
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by evidence of prior, contemporaneous, or subsequent oral agreements of the Parties. This Guarantee
may not be modified, amended or waived, except in writing signed by the Parties.

16. If any of the provisions of this Guarantee are declared by a court or other lawful authority to be
unenforceable or invalid for any reason, the remaining provisions hereof shall not be affected thereby and
shall remain enforceable to the full extent permitted by law.

17. All persons succeeding to the rights of the Guarantor for any reason or claim (such as in the case
of a merger or division) shall be bound jointly and severally to the City to fulfill this Guarantee and the
Obligations under the same conditions as the Guarantor, and shall be required to immediately provide a
LOC to the City, as further described in paragraph 1 of this Guarantee. The City shall be able to demand
payment from any of these persons of all amounts, obligations and liabilities, including, but not limited to,
the Obligations, that the City would have been entitled to demand of the Guarantor, without any division of
recourse among these persons being imposed on the City.

18. The Recitals are hereby incorporated into this Guarantee.

19. All notices, requests, demands, and other communications under this Guarantee shall be deemed
to have been received when the notice has been sent by certified mail, return receipt, overnight carrier, or
hand delivered with signed receipt to the following address and individual or such other address and/or
such other individual as a party may identify in writing to the other party:

To Guarantor: To City:
[name] [Department]
[address] [address]
Phone: Phone:
E-mail: E-mail:

Attn: Attn:

With a Copy to:

City Attorney

160 Duke of Gloucester Street
Annapolis, Maryland 21401
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This Guarantee has been duly executed by authorized representatives of each of the Parties, on the day
and year first written above, as follows:

WITNESS: GUARANTOR:

[NAME]

By:

[Name, Title] (Seal)

ATTEST: CITY OF ANNAPOLIS:

By:
Regina C. Watkins-Eldridge, MMC, Michael J. Pantelides, Mayor (Seal)
City Clerk

APPROVED FOR FINANCIAL SUFFICIENCY: REVIEWED AND APPROVED BY:

Bruce T. Miller, Director Thomas C. Andrews, City Manager
Finance Department

APPROVED FOR LEGAL FORM AND SUFFICIENCY*
(Subject to Execution by the City Mayor and City Council, if Indicated.)

OFFICE OF THE CITY ATTORNEY

*Approval of Legal Form and Sufficiency Does Not Convey Approval

or Disapproval of Substantive Nature of Transaction. Approval is

Based Upon Typeset Document. All Modifications Require Re-Approval.
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LAND LEASE AGREEMENT

THIS LEASE AGREEMENT (“Lease”) is made and entered into _,20_, by
and between the City of Annapolis, a municipal corporation of the State of Maryland, whose
address is 160 Duke of Gloucester Street, Annapolis, Maryland 21401, (as the “City”), and
[NAME], a [STATE] [ENTITY TYPE], whose address is [ADDRESS], (as the "Lessee").

ARTICLE | - GRANT OF LEASE

The City, in consideration of the rents to be paid and the covenants and agreements to be
performed and observed by the Lessee, does hereby lease to the Lessee and the Lessee does
hereby lease and take from the City the property described in Exhibit A attached hereto and by
reference made a part hereof (the "Leased Premises"), together with, as part of the parcel, all
improvements located thereon, for the purposes of design and construction of an Annapolis
Renewable Energy Park (“AREP”) pursuant to the City of Annapolis Request for Proposals 15-
12 and the Lessee’s response and any amendments or revisions thereto (collectively, the
“RFP"), which RFP is incorporated herein by reference.

The Lessee hereby acknowledges that the Leased Premises and the AREP are located on the
Annapolis Landfill Property, as that term is defined in the RFP, and as applicable, the Lessee
shall comply with any and all restrictions, laws, regulations, ordinances and requirements that
govern and apply to the Annapolis Landfill Property.

ARTICLE Il - LEASE TERM

Section 1. Total Term of Lease. The term of this Lease shall begin on the Commencement
Date, as defined in Section 2 of this Article I, and shall terminate on June 30, 20 .

Section 2. Commencement Date. The "Commencement Date" shall mean the date [the Lease
is fully executed] [on which the Lessee shall commence on the Leased
Premises] | [, so long as such date is not in excess of (_) days
subsequent to execution hereof.

ARTICLE Il - EXTENSIONS; HOLD-OVER

Section 1. Extension Period. The parties hereto may elect to extend this Agreement upon
such terms and conditions as may be agreed upon in writing and signed by the parties at the
time of any such extension.

Section 2. Holding Over. In the event that the Lessee or anyone claiming under the Lessee
shall continue occupancy of the Leased Premises after the expiration of the term of this Lease
or any renewal or extension thereof without any agreement in writing between the City and the
Lessee with respect thereto, such occupancy shall not be deemed to extend or renew the term
of the Lease, but such occupancy shall continue as a tenancy at will, from month to month,
upon the covenants, provisions and conditions herein contained. The Base Rent and Additional
Rent for such hold over period shall be those rental sums in effect during the term of this Lease
as extended or renewed, prorated and payable for the period of such occupancy. Any revenue
sharing or other compensation, as described in Article 1V of this Lease shall also continue on a
month to month basis in the same forms and/or same amounts as those in effect during the term
of this Lease as extended or renewed.
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ARTICLE IV - RENT, REVENUE SHARING, AND ADDITIONAL COMPENSATION

The Lessee agrees to pay the City and the City agrees to accept, during the term hereof, at
such place as the City shall from time to time direct by notice to the Lessee, rent at the following
rates and times:

Section 1. Annual Base Rent. Annual base rent for the term of the Lease shall be

Dollars ($ ) (‘Base Rent”).

Section 2. Payment of Base Rent. The Base Rent shall be payable in advance in equal
monthly installments of one-twelfth (1/12th) of the total Base Rent, which shall be

Dollars ($ ), on the first (1*) day of each and every calendar month during the term
hereof, and prorata for the fractional portion of any month, except that on the first (1*) day of the
calendar month immediately following the Commencement Date, the Lessee shall also pay
Base Rent at the said rate for any portion of the preceding calendar month included in the term
of this Lease. Each payment shall be made promptly when due, without deduction, set-off or
counterclaim whatsoever, and without demand. All payments shall be made payable to the “City
of Annapolis” and shall be sent or delivered to the Finance Director, Finance Department, City
Hall, 160 Duke of Gloucester Street, Annapolis, Maryland 21401.

Section 3. Reference to Yearly Rent. Reference to yearly rent hereunder shall not be implied
or construed to the effect that this Lease or the obligation to pay rent hereunder is from year to
year, or for any term shorter than the existing Lease term, plus any extensions as may be
agreed upon in writing.

Section 4. Late Feellnterest. A [late fee][interest] in the amount of shall be
assessed if any payment is not postmarked or received by City on or before the tenth (10™) day
of each month.

Section 5. Revenue Sharing. [TBD].
Section 6. Other Compensation. [TBD].

Section 7. Additional Rent. The Lessee shall also pay as additional rent all sums, taxes,
assessments, costs, expenses and other payments which the Lessee under any of the
provisions of this Lease assumes or agrees to pay (the “Additional Rent”), and in the event of
any nonpayment thereof, the City shall have all the rights and remedies provided in this Lease
and/or by law or at equity. Except as otherwise provided for in this Lease, any Additional Rent
shall be due and payable thirty (30) calendar days after receipt of notice of amount due and
payable. All payments shall be made payable to the “City of Annapolis” and shall be sent or
delivered to the Finance Director, Finance Department, City Hall, 160 Duke of Gloucester Street,
Annapolis, Maryland 21401.

ARTICLE V - USE OF LEASED PREMISES BY LESSEE

Section 1. Use. The Leased Premises may be occupied and used by Lessee exclusively as
described in the RFP for purposes of the AREP. Nothing herein shall give the Lessee the right to
use the Leased Premises for any other purpose, or to sublease, assign, or license the use of the
Leased Premises to any sublessee, assignee, or licensee, which or who shall use the Leased
Premises for any other use.

29



Section 2. Access. The Lessee’s employees, agents, contractors, clients, guests, and invitees
shall be entitled to the non-exclusive use, free of charge, but in common with others, of the
driveways, footways and parking areas within the Leased Premises, subject to any rules and
regulations as the City may, from time to time, require. The City shall at all times have full and
exclusive control, management and direction of all driveways, footways and parking areas. The
City may restrict access to, temporarily close, construct, adjust, reduce or perform such other
acts to all or any portion of the parking areas or the Leased Premises as the City determines to
be necessary or appropriate.

Section 3. Violation/Nuisance. The Lessee shall not use or occupy or permit the Leased
Premises, the AREP, or any part thereof, to be used or occupied, nor do or permit anything to be
done in or on the Leased Premises or the AREP in a manner which would in any way violate
any of the terms of this Lease, or cause or create a public or private nuisance in or on the
Leased Premises.

Section 4. Impairment. The Lessee shall not have the right, power, or permission to do any
act or to make any agreement that may create, give rise to, or be the foundation for, any right,
title, interest, lien, charge, or other encumbrance on the estate of the City in the Leased
Premises. The Lessee shall not permit any part of the Leased Premises to be used by any
person or persons or by the public at any time or times during the Term of this Lease, in such
manner as might tend to impair the City’s title to or interest in the Leased Premises, or in such
manner as might make possible a claim or claims of adverse use, adverse possession,
prescription, dedication, or other similar claims of, in, to, or with respect to the Leased Premises.
Should the Lessee fail to have any liens removed from the Leased Premises within fourteen
(14) days of notification to do so by the City, in addition to all other remedies available to the
City, the Lessee shall indemnify and hold the City harmless for all costs and expenses, including
attorney's fees, occasioned by the City in having said lien removed from the Leased Premises;
and, such costs and expenses shall be billed to the Lessee monthly and shall be payable by the
Lessee as Additional Rent.

ARTICLE VI — DESIGN AND CONSTRUCTION OF THE AREP

Section 1. Design and Construction of the AREP by Lessee. The Lessee shall design and
construct the AREP in strict compliance with the RFP, and all related plans and specifications for
the AREP approved in advance and in writing by the City (the “Plans”). The Plans shall be
attached hereto as Exhibit B and incorporated herein by reference. The Lessee shall obtain all
certificates, permits, licenses and other authorizations of governmental bodies or authorities
which are necessary to permit the design and construction of the AREP on the Leased
Premises and shall keep the same in full force and effect at the Lessee's sole cost and expense.

Section 2. Contracts for Design and Construction. The Lessee shall negotiate, let and
supervise all contracts for the furnishing of services, labor, and materials for the design and
construction of the AREP on the Leased Premises at its sole cost and expense. The City shall
have the right to request removal of any contractor or subcontractor for reasonable cause,
which request shall be acted upon immediately by the Lessee. All such contracts for the AREP
shall require the contracting party to guarantee performance and all workmanship and materials
installed by it for a period of (_) year following the date of completion of construction.
The Lessee shall cause all contracts to be fully and completely performed in a good and
workmanlike manner, all to the effect that the improvements shall be fully and completely
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constructed and installed in accordance with good engineering and construction practice.

Section 3. Lessee Responsibility for Design and Construction. Nothing herein shall alter
the intent of the parties that the Lessee shall be fully and completely responsible for all aspects
pertaining to the design and construction of the AREP on the Leased Premises and for the
payment of all costs associated therewith. The City shall be under no duty to investigate or
verify the Lessee's compliance with the provision herein. Moreover, neither the Lessee nor any
third party may construe the permission granted the Lessee hereunder to create any
responsibility on the part of the City to pay for any improvements, alterations or repairs
occasioned by the Lessee.

Section 4. Utilities, Construction Trailer, Restroom Facilities. [TBD].
ARTICLE VII - OBLIGATIONS FOR OPERATION, MAINTENANCE AND REPAIRS

Section 1. City's Maintenance/Repairs. Subject to any provisions herein to the contrary, and
except for maintenance or replacement necessitated as the result of the act or omission of the
Lessee, or its employers, vendors, contractors, the City shall be required to maintain and/or
repair only [TBD].

Section 2. Lessee’s Operation, Maintenance and Repairs. The Lessee shall repair and
maintain the AREP and the Leased Premises in good order and condition, and in strict
compliance with the RFP, except for maintenance or replacement necessitated as the result of
the act or omission of negligence by the City, its employees, agents, or contractors. The City
reserves the right to give written notice to the Lessee of any repairs required by the Lessee
pursuant to the provisions of this Article and the Lessee agrees to promptly commence such
repairs and to prosecute the same to completion diligently.

Section 3. Reimbursement for Maintenance/Repairs. If the City is required to perform any
maintenance or make any repairs to such portions of the AREP or the Leased Premises hy
reason, in whole or in part, of the negligent or willful act or failure to act by the Lessee or the
Lessee’s employees, agents, contractors, guests or invitees, the City may collect the cost of any
and all such maintenance or repairs from the Lessee as Additional Rent.

Section 4. No Liability for City Maintenance/Repairs. The City shall have no liability to the
Lessee by reason of any inconvenience, annoyance, interruption, or injury to business or other
use or occupancy arising from performing any maintenance or making any repairs or changes
that the City is required or permitted to make in or to any portion of the AREP or the Leased
Premises by law of this Lease.

ARTICLE VIII - SECURITY, PROPERTY LOSS DAMAGE

Section 1. Assumption of Risks. The Lessee assumes all risks associated with the security
of the Leased Premises and the AREP. The City shall have no obligation or duty with regard to
security. The Lessee shall police, light and maintain the Leased Premises and the AREP in a
clean, safe and secure manner.

Section 2. Trespass. The Lessee shall be responsible for securing the perimeter of the AREP
area to prevent unauthorized persons from trespassing onto the Leased Premises and/or the
AREP. Maintenance of the appropriate level of security for the Leased Premises and the AREP
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shall be the sole responsibility of the Lessee.

Section 3. City Not Liable. The City, its elected officials, appointees, directors, employees,
agents, contractors and representatives shall not be liable for any damage to property of the
Lessee or of others located on the Leased Premises or entrusted to its or their employees nor
for the loss of any property by theft or otherwise, nor for any injury or damage to persons or
property resulting from theft, casualty, acts of God, fire of every nature and type, the
accumulation of snow or ice, explosion, steam, gas, electricity, wind, water, rain or snow which
may overflow or leak or be discharged from the street or subsurface or from any other place,
from any other cause whatsoever; nor shall the City be liable for any damage caused by
operations in the construction, maintenance or repair of any public or quasi-public works,
improvements or facilities. All property of the Lessee kept or stored on the leased Premises
shall be so kept at the risk of the Lessee only, and the Lessee shall indemnify, defend and hold
the City harmless from any claims arising out of damage to the same, including subrogation
claims by the Lessee's insurance carrier(s).

ARTICLE IX — PERMITS; COMPLIANCE WITH LAWS

Section 1. Permits and Expenses. The Lessee shall keep in force all licenses, consents and
permits necessary for the lawful use of the Leased Premises for the purposes of this Lease,
including, but not limited to, for the design, construction, operation, maintenance, and making of
any repairs, alterations, or other improvements to the AREP or the Leased Premises. The
Lessee, at its sole cost and expense, shall promptly comply with and do all things required by
any notice served upon it or upon the City in relation to the AREP, the Leased Premises or any
part thereof, from any of the departments or agencies of the City, a county, the State of
Maryland, or the United States, if the same shall be caused by the Lessee’s use of the Leased
Premises or the design, construction, operation or maintenance of the AREP. The Lessee shall
pay all costs, expenses, claims, fines, penalties, and damages that may in any manner arise out
of the failure of the Lessee to comply.

Section 2. Environmental Legal Requirements. The Lessee shall use and operate the AREP
and the Leased Premises in compliance with all “Environmental Legal Requirements”, which
shall mean any applicable law relating to public health, safety or the environment, including,
without limitation, relating to releases, discharges or emissions to air, water, land or
groundwater, to the withdrawal or use of groundwater, to the use and handling of
polychlorinated biphenyls (“PCB’s"), asbestos or asbestos containing products, to the disposal,
treatment, storage or management of solid or other hazardous or harmful wastes or to exposure
to toxic, hazardous or other harmful materials (collectively “Hazardous Substances”), to the
handling, transportation, discharge or release of gaseous or liquid substance, and any
regulation or final order or directive issued pursuant to such statute or ordinance, in each case
applicable to the Leased Premises, or its operation, construction or modification, including
without limitation the following: Titles 7 and 9 of the Environment Article of the Maryland
Annotated Code, Title 26 of the Code of Maryland Regulations, The Clean Air Act, the Federal
Water Pollution Control Act, the Safe Drinking Water Act, the Toxic Substances Control Act, the
Comprehensive Environmental Response Compensation and Liability Act, as amended by the
Solid and Hazardous Waste Amendments of 1984, the Occupational Safety and Health Act, the
Emergency Planning and Community Right-to-Know Act of 1986, the Solid Waste Disposal Act,
all as may be amended, and any federal, state or local statutes addressing similar matters, and
any federal, state or local statute providing for financial responsibility for clean-up or other
actions with respect to the release or threatened release of any of the above referenced
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substances or providing for regulation of solid waste, landfills or closed landfills.
ARTICLE X — LEASE SECURITY

The Lessee has deposited with the City the a corporate/parent guarantee and a letter of credit in
the sum of Dollars ($ ) as security (the “Lease Security”) for the full and
faithful performance by the Lessee of all the terms of this Lease required to be performed by the
Lessee, as further evidenced by Exhibit C. The Lease Security shall only be released by the
City after the expiration of this Lease, and expressly provided that the Lessee has fully and
faithfully carried out all of its obligations under this Lease and the RFP.

ARTICLE XI — INSURANCE

Section 1. Insurance Requirements. The Lessee shall maintain, with respect to the Leased
Premises, public liability insurance with limits of not less than Dollars ($ )
for injury or death from one (1) accident and Dollars ($ ) property damage
insurance, insuring the City and the Lessee against injury to persons or damage to property on
or about the Leased Premises and/or the AREP. On all insurance policies, the City, its elected
officials, appointees, directors, employees, agents, contractors and representatives shall be
named as additional insureds, which shall be shown on insurance certificates furnished to the
City. A copy of the policy or a certificate of insurance shall be delivered to the City on or before
the Commencement Date and no such policy shall be cancellable without thirty (30) days prior
written notice to the City. The Lessee’s insurance policy or policies shall not relieve the Lessee
of any of its responsibilities or obligations under this Lease or for which the Lessee may be
liable by law or otherwise.

Section 2. Insurance Proceeds. In the event of any damage to or destruction of the Leased
Premises, the Lessee shall adjust the loss and settle all claims with the insurance companies
issuing such policies. The parties hereto do irrevocably assign the proceeds from such
insurance policies for the purposes hereinafter stated to the City and Lessee jointly. All proceeds
of said insurance shall be paid into a trust fund under the control of the City for repair,
restoration, rebuilding or replacement, or any combination thereof, of the Leased Premises or of
the improvements in the Leased Premises.

Any insurance proceeds in excess of such proceeds as shall be necessary for such repair,
restoration, rebuilding, replacement or any combination thereof shall be the sole property of the
City, and if the proceeds necessary for such repair, restoration, rebuilding or replacement, or
any combination thereof shall be inadequate to pay the cost thereof, the Lessee shall suffer the
deficiency.

Section 3. Subrogation. The City and the Lessee hereby release each other, to the extent of
the insurance coverage provided hereunder, from any and all liability or responsibility (to the
other or anyone claiming through or under the other by way of subrogation or otherwise) for any
loss to or damage of the property covered by the fire and extended coverage insurance policies
insuring the Leased Premises and any of Lessee's property, even if such loss or damage shall
have been caused by the fault or negligence of the other party.
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ARTICLE Xl - CITY'S RIGHTS

Section 1. Right to Use. The City shall have the right to use all or any part of the Leased
Premises for its purposes, as long as such use does not preclude the Lessee’s reasonable
design, construction, operation and maintenance of the AREP, or reasonable use of the Leased
Premises as described in this Lease and the RFP. Use by the City may include maintenance
and repair, and environmental investigation, sampling, testing, treatment and remediation at the
Leased Premises.

Section 2. Right to Enter. The City, the U.S. Environmental Protection Agency, the Maryland
Department of the Environment, the Maryland Department of Natural Resources, Anne Arundel
County, and their respective employees, representatives, agents, and servants, including any
builder or contractor employed by the City, shall have the absolute unconditional right at any
and all reasonable times, after not less than twenty-four (24) hours notice to the Lessee (except
in the case of an emergency where no such notice is required), to enter the Leased Premises or
the AREP for any of the following purposes: (a) to inspect the Leased Premises and the AREP;
(b) to make such repairs, changes and/or other construction efforts to the Leased Premises or
the AREP as the City may deem necessary or proper; (c) to enforce and carry out any provision
of this Lease; (d) for any purpose relating to the safety, protection or preservation of the Leased
Premises; (e) for any purpose as may be required by the federal government, the State of
Maryland, Anne Arundel County, or other law; or (f) for any other purpose related to the
enforcement of this Lease.

Section 3. Minimize Interference. The City shall use reasonable efforts to minimize
interference to the Lessee’s use of the Leased Premises or the AREP when making inspections
or repairs or undertaking other construction efforts, but the City shall not be required to perform
the inspections, repairs or construction at any time other than during normal working hours.

Section 4. Governmental Authority. The City reserves the right at all times to exercise full
governmental control and regulation with respect to all matters connected with this Lease not
inconsistent with the terms of this Lease.

ARTICLE XIII - INDEMNIFICATION

Section 1. Injuries and Damages. The Lessee shall be solely responsible for any and all
injuries and damages to persons and property resulting from any breach or default of this Lease
by the Lessee, or any negligent or intentional act or omission by the Lessee in carrying out the
terms of this Lease or otherwise arising from this Lease.

Section 2. General Indemnification. The Lessee shall indemnify, defend and hold the City, its
elected officials, appointees, directors, employees, agents, contractors and representatives (the
“Indemnified Parties”) harmless from and against all liability for injuries to persons, including
death, and damage to the Leased Premises arising from acts or omissions of the Lessee, its
officers, agents, employees, contractors, patrons, volunteers, guests or invitees resulting in
connection with this Lease or the AREP. The Lessee shall also indemnify, defend and hold the
Indemnified Parties harmless from and against any and all liabilities, claims, suits, or demands
which may be made against the Indemnified Parties by any third party arising from the alleged
violation of any third party’s trade secrets, proprietary information, trademark, copyright, patent
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rights, or other intellectual property rights, or from the alleged violation of unfair competition,
defamation, invasion of privacy, anti-discrimination laws or regulations, or any other right of any
person or entity in connection with the Lessee’s use of the Leased Premises or the AREP under
this Lease.

Section 3. Environmental Indemnification. The Lessee shall indemnify, defend and hold the
Indemnified Parties harmless from and against all liability for injuries to persons, including
death, and damage to the Leased Premises arising from the failure of or by the Lessee, its
officers, agents, employees, contractors, patrons, volunteers, guests or invitees to comply with
Article IX, Section 2 of this Lease. The Lessee hereby acknowledges and agrees that this Lease
and the Lessee’s obligations pursuant to this Lease shall include any losses, costs, penalties,
fines, damages, expenses, liability claims, suits, and/or demands of the United States and/or
State of Maryland governments, including, but not limited to, the U.S. Environmental Protection
Agency, the Maryland Department of the Environment and the Maryland Department of Natural
Resources incurred by or made against the City if resulting from any negligent act or omission
by the Lessee.

Section 4. Attorney Fees. The Lessee’s indemnifications include reasonable attorney fees
and costs incurred by the City in defending any claims, complaints, causes of action, lawsuits, or
other such actions.

Section 5. Handling of Defense. The City, in its sole discretion, may participate in handling its
own defense or exclusively handle its own defense, and select its own attorneys, including the
City Attorney. The indemnification for attorney fees applies whether or not the City Attorney or
other attorney handles the defense.

Section 6. Immunities. Lessee indemnification does not limit any immunity which the
Indemnified Parties are entitled to assert, and includes all costs and expenses, including
attorney’s fees, whether or not related to administrative or judicial proceedings.

Section 7. Reimbursement for Damages. The Lessee shall reimburse the City, within thirty
(30) calendar days after invoicing for such reimbursement, for any damage to the Leased
Premises caused by the negligence or willful misconduct of the Lessee, its officers, agents,
employees, contractors, patrons, volunteers, guests or invitees.

ARTICLE XIV - DAMAGE TO LEASED PREMISES

Section 1. Abatement or Adjustment of Rent. If the whole or any part of the Leased
Premises are damaged or destroyed by fire or other casualty after the execution of this Lease
and before the termination hereof, then in every case the Base Rent and other charges, if any,
shall be abated or adjusted, as the case may be, in proportion to that portion of the Leased
Premises of which the Lessee shall be deprived on account of such damage or destruction, and
the work of repair, restoration, rebuilding, or replacement or any combination thereof, of the
improvements so damaged or destroyed, shall in no way be construed by any person to effect
any reduction of sums or proceeds payable under any insurance policy.

Section 2. Repairs and Restoration. The City agrees that in the event of the damage or
destruction of the Leased Premises, the City forthwith shall proceed to repair, restore, replace or
rebuild the Leased Premises (excluding the AREP), to substantially the condition in which the
same were immediately prior to such damage or destruction. The City thereafter shall diligently
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prosecute said work to completion without delay or interruption except for events beyond the
reasonable control of the City. Notwithstanding the foregoing, if the City does not complete such
repairs, rebuilding or restoration within (__) months of such damage or destruction, then
the Lessee may at any time thereafter cancel and terminate this Lease by sending ()
days written notice thereof to the City. Notwithstanding the foregoing, if such damage or
destruction shall amount to (__%) percent or more of the replacement cost (exclusive
of the land), or result in the need for extensive environmental remediation in the City or other
governmental authority’s discretion, this Lease may be terminated at the election of either the
City or the Lessee, provided that notice of such election shall be sent by the party so electing to
the other within (_) days after the occurrence of such damage or destruction. Upon
termination, as aforesaid, by either party hereto, this Lease and the term thereof shall cease
and come to an end, any unearned Base Rent or other charges paid in advance by the Lessee
shall be prorated and refunded to the Lessee, and the parties shall be released hereunder, each
to the other, from all liability and obligations hereunder thereafter arising.

ARTICLE XV - TERMINATION

Section 1. Default or Breach. The occurrence of any one (1) of the following events shall
constitute a Default or Breach under the terms of this Lease:

a. Failure by the Lessee to make any payment of Base Rent, Additional Rent, or any
other payment required to be made by the Lessee under this Lease, and the Lessee fails to
remedy such default within (__) business days after any such payment is due and
payable.

b. Failure by the Lessee to observe or perform any of the covenants, conditions or
provisions of this Lease or the RFP.

C. The Lessee has caused a lien to be filed against the Leased Premises and said
lien is not removed within thirty (30) days of recordation thereof.

d. The Lessee’s any general assignment or general arrangement for the benefit of
creditors, the filing by or against the Lessee of a petition to have the Lessee adjudged a
bankrupt or a petition for reorganization or arrangement under any law relating to bankruptcy
(unless in the case of a petition filed against the Lessee, the same is dismissed within sixty (60)
calendar days), the appointment of a trustee or receiver to take possession of substantially all of
the Lessee’s property located in the Leased Premises and/or the AREP or the Lessee’s interest
in this Lease where such seizure is not discharged or bonded within ten (10) business days, the
attachment, execution or other judicial seizure of substantially all of the Lessee’s interest in this
Lease, where such seizure is not discharged or bonded within ten (10) business days.

e. Vacating or abandonment of the Leased Premises by the Lessee.

f. Any material misrepresentation by the Lessee to the City in connection with the
negotiation or execution of this Lease.

Section 2. City’s Remedies. Upon the occurrence of a default or breach, the City may, after
giving the Lessee ten (10) calendar days written notice, proceed in the following manner:

a. Terminate this Lease and the Lessee’s right to possession of the Leased
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Premises and with or without legal process, re-enter and take possession of the leased
Premises, remove the Lessee and dispose of the AREP as specified in Article XV of this Lease,
without being guilty of trespass or being liable to any suit, action or prosecution therefore, which
liability the Lessee hereby expressly waives, and without relinquishing any rights of the City
against the Lessee. Notwithstanding such re-entry and termination of this Lease, the Lessee
shall remain liable to the City for any payments or damages, including, but not limited to,
outstanding Base Rent and Additional Rent and attorneys’ fees, due or sustained prior thereto;
or

b. Maintain the Lessee’s right to possession, in which case this Lease shall continue
in effect, whether or not the Lessee shall have abandoned the Leased Premises. In such event,
the City shall be entitled to enforce all of the City’s rights and remedies under this Lease,
including the right to recover the Base Rent and Additional Rent as it becomes due hereunder.

No act or omission by the City shall be deemed to be an acceptance of a surrender of the
Leased Premises or a termination of the Lessee’s liabilities under this Lease, unless the City
shall execute a written release of the Lessee. The Lessee’s liability under this Lease shall not be
terminated by the execution by the City of any new lease for all or any portion of the Leased
Premises or the acceptance of rent from any assignee or subtenant.

Section 3. Cure. The City, in its sole discretion, may afford the Lessee a reasonable time to
cure any default or breach of this Lease before declaring a default or breach and terminating
this Lease.

Section 4. AREP and Other Fixtures. [TBD].

Section 5. Surrender of Leased Premises. On the last day or earlier termination of this
Lease, the Lessee shall [TBD].

ARTICLE XVI - TITLE

Section 1. Quiet Enjoyment. The City covenants and agrees that upon the Lessee paying the
Base Rent, and any Additional Rent, and observing and performing all of the terms, covenants
and conditions of this Lease and the RFP, that Lessee may peaceably and quietly have, hold,
occupy and enjoy the Leased Premises in accordance with the terms of this Lease without
hindrance or molestation from the City or any persons lawfully claiming through the City.

Section 2. Zoning and Good Title. The City warrants and represents that City is the owner of
the Leased Premises, free and clear of all encumbrances, except for the easements, covenants
and restrictions of record as of the date of this Lease. Such exceptions shall not impede or
interfere with the quiet use and enjoyment of the Leased Premises by the Lessee. The City
further warrants and covenants that City has full right and lawful authority to execute this Lease
for the term, in the manner, and upon the conditions and provisions herein contained.

ARTICLE XVII - DISPUTES

It is agreed that, if at any time a dispute shall arise as to any amount or sum of money to be
paid by one party to the other under the provisions hereof, the party against whom the obligation
to pay the money is asserted shall have the right to make payment "under protest" and such
payment shall not be regarded as a voluntary payment and there shall survive the right on the
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part of the said party to institute suit for the recovery of such sum. If it shall be adjudged that
there was no legal obligation on the part of said party to pay such sum or any part thereof, said
party shall be entitled to recover such sum or so much thereof as it was not legally required to
pay under the provisions of this Lease. If at any time a dispute shall arise between the parties
hereto as to any work to be performed by either of them under the provisions hereof, the party
against whom the obligation to perform the work is asserted may perform such work and pay
the costs thereof "under protest” and the performance of such work shall in no event be
regarded as a voluntary performance and shall survive the right on the part of the said party to
institute suit for the recovery of the costs of such work. If it shall be adjudged that there was no
legal obligation on the part of the said party to perform the same or any part thereof, said party
shall be entitled to recover the costs of such work or the cost of so much thereof as said party
was not legally required to perform under the provisions of this Lease and the amount so paid
by the Lessee may be withheld or deducted by the Lessee from any rents herein reserved.

ARTICLE XVIII - FORCE MAJEURE

In the event that the City or the Lessee shall be delayed or hindered in or prevented from the
performance of any act other than the Lessee's obligation to make payments of Base Rent,
Additional Rent, and other charges required hereunder, by reason of strikes, lockouts,
unavailability of materials, failure of power, restrictive governmental laws or regulations, riots,
insurrections, the act, failure to act, or default of the other party, war or other reason beyond its
control, then performance of such act shall be excused for the period of the delay and the period
for the performance of such act shall be extended for a period equivalent to the period of such
delay.

ARTICLE XIX — ACCESS TO RECORDS

Section 1. Inspection of Records. At any time during normal business hours with reasonable
prior notice from the City, and as often as the City may deem necessary, the Lessee shall make
available to and allow inspection and copying by the City, its employees or agents, of all books,
records, accounts, reports, information and documentation of the Lessee related to the subject
matter of this Lease, including, but not limited to, all contracts, invoices, payroll, and financial
audits.

Section 2. Maintenance of Records. The Lessee shall maintain all books, records, accounts,
reports, information and documentation required under this Lease for a period of at least three
(3) years after the date of termination of this Lease including any renewals, except in the event
of litigation or settlement of claims arising from the performance of this Lease, in which case the
Lessee shall do so until three (3) years after final adjudication of such litigation or settlement of
claims.

ARTICLE XX - MISCELLANEOUS

Section 1. Estoppel Certificates. At any time and from time to time, the City and the Lessee
each agree, upon request in writing from the other, to execute, acknowledge and deliver to the
other or to any person designated by the other a statement in writing certifying that the Lease is
unmodified and is in full force and effect, or if there have been modifications, that the same is in
full force and effect as modified (stating the modifications), that the other party is not in default in
the performance of its covenants hereunder, or if there have been such defaults, specifying the
same, and the dates to which the rent and other charges have been paid.
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Section 2. Brokerage. No party has acted as, by or through a broker in the effectuation of this
Lease, except as set out hereinafter.

Section 3. Entire Agreement; Modification. This Lease sets forth the entire agreement
between the parties relative to the subject matter of this Lease. No representation, promise or
condition, whether oral or written, not incorporated herein shall be binding upon either party to
this Lease. No act by any representative or agent of the City, other than such a written
agreement and acceptance by the City, shall constitute an acceptance thereof.

Section 4. Amendments. This Lease be amended or modified in writing, signed by the
authorized representative(s) of both parties, at any time.

Section 5. Remedies Cumulative and Concurrent. No remedy provided by this Lease or
reserved to the City is intended to be exclusive of any other remedies provided for in this Lease,
and each such remedy shall be cumulative, and shall be in addition to every other remedy given
under this Lease, or now or hereafter existing at law or in equity or by statute. Every right,
power and remedy given to the City shall be concurrent and may be pursued separately,
successively or together against the Lessee, and every right, power and remedy given to the
City may be exercised from time to time as often as may be deemed expedient by the City.

Section 6. Waiver of Remedies for Breach. No failure or delay by the City to insist upon the
strict performance of any term, condition or covenant of this Lease, or to exercise any right,
power or remedy consequent upon a breach or default thereof, shall constitute a waiver of any
such term, condition or covenant or of any such breach or default, or preclude the City from
exercising any such right, power or remedy at any later time or times.

Section 7. Independent Contractor Status. The Lessee shall be an independent contractor,
and nothing contained in this Lease shall be construed to constitute the Lessee as an agent,
representative or employee of the City, or to create any relationship between the parties other
than landlord and tenant.

Section 8. Binding Effect. The terms of this Lease shall be binding on and enforceable
against the parties and their respective successors and assigns.

Section 9. Governing Law. In all actions arising from this Lease, the laws of the State of
Maryland shall govern, and the venue for all actions initiated pursuant to this Lease shall be
exclusively the Courts of Anne Arundel County, Maryland. The parties waive jury trial in all
actions initiated pursuant to this Lease.

Section 10. Extraordinary Remedies. To the extent cognizable at law, the parties hereto, in
the event of breach and in addition to any and all other remedies available thereto, may obtain
injunctive relief, regardless of whether the injured party can demonstrate that no adequate
remedy exists at law.

Section 11. Severability. If any of the provisions of this Lease are declared by a court or other
lawful authority to be unenforceable or invalid for any reason, the remaining provisions hereof
shall not be affected thereby and shall remain enforceable to the full extent permitted by law.

Section 12. Reliance. The Lessee hereby represents and warrants that all the information
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contained in the RFP and this Lease is complete, true, and correct. The Lessee understands
that the City is relying upon the accuracy of the information contained in the RFP and this
Lease.

Section 13. Notice. Any notice required to be delivered shall be deemed to have been
received when the notice has been sent by certified mail, return receipt, overnight carrier, or
hand delivered with signed receipt to the following address and individual or such other address
and/or such other individual as a party may identify in writing to the other party:

To the City: Director, Department of Public Works
145 Gorman Street, 2" Floor
Annapolis, Maryland 21401

With a Copy to: City Attorney
160 Duke of Gloucester Street
Annapolis, Maryland 21401

To the Lessee:
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IN WITNESS WHEREOF, it is the intent of the parties that the Lessee has signed this Lease
under seal and, further, that the parties have executed this Lease the day and year first written
above.

WITNESS: [LEGAL NAME OF LESSEE]
By:
[Name, Title] (Seal)
ATTEST: CITY OF ANNAPOLIS:
By:
Regina C. Watkins-Eldridge, MMC, Michael J. Pantelides, Mayor(Seal)
City Clerk

APPROVED FOR FINANCIAL SUFFICIENCY: REVIEWED AND APPROVED BY:

Bruce T. Miller, Director Thomas C. Andrews, City Manager
Finance Department

APPROVED FOR LEGAL FORM AND SUFFICIENCY*
(Subject to Execution by the City Mayor and City Council, if Indicated.)

OFFICE OF THE CITY ATTORNEY

*Approval of Legal Form and Sufficiency Does Not Convey Approval

or Disapproval of Substantive Nature of Transaction. Approval is

Based Upon Typeset Document. All Modifications Require Re-Approval.

41



ATTACHMENT H
STANDARD CITY PROPOSAL FORMS

[SEE FOLLOWING PAGES]
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City of Annapolis
Proposal Form

R. F. P. 15-12
ANNAPOLIS RENEWABLE ENERY PARK
We, the Proposer, shall be able to enter into a land-lease with the City of Annapolis of
the property containing the closed City of Annapolis Landfill in accordance with the scope of
work and the other terms and conditions contained in City of Annapolis R.F.P. 15-12. See

detailed Proposal Price submitted in accordance with Attachment | to the RFP.

Legal Name of Proposer:

Business or Entity Name (e.g., Corp., Inc., Co., T/A, DBA, etc.)

Street Address:

City and State: Zip Code:
Business Phone: Date:

Fax Number: Terms of Payment:

Email Address:

Printed Name and Title of Legally Authorized Representative of Proposer:

Signature of Legally Authorized Representative of Proposer:

Receipt of Addenda is hereby acknowledged by the Proposer.

The person signing this Proposal Response Form on behalf of the Proposer shall initial
and date any alterations in figures in ink.

Return to:
Brian D. Snyder, CPPO
Procurement Officer
City of Annapolis — Central Purchasing
161 Duke of Gloucester Street, 1st Floor
Annapolis, MD 21401
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Affidavit of Qualification to Proposal Pursuant to Annotated Code of Maryland,
State Finance and Procurement Article, Section 16-311

l, , hereby certify that | have personal knowledge of and
am competent to testify to the following facts:

1. | am the and the duly authorized representative of
(Proposer), whose address is
, and that | possess the legal authority
to make this Affidavit on the Proposer’s behalf and on my own behalf.

2. Except as may be described in Paragraph 3 below, neither I nor the Proposer, nor to
the best of my knowledge, any of its officers, directors, partners or any of its employees, who
are directly involved in obtaining or performing contracts with any public body which, by
definition set forth in Section 16-101 of the State Finance and Procurement Article of the
Annotated Code of State of Maryland, includes the State of Maryland or unit or a local
government entity in the State of Maryland, including a bi-county or multi-county governmental
entity:

(@) Have been convicted or accepted probation before judgment under the laws of
the State of Maryland of bribery, attempted bribery or conspiracy to bribe committed in
furtherance of obtaining a contract with a public body;

(b) Have been convicted or accepted probation before judgment under the laws of
the State of Maryland of bribery, attempted bribery or conspiracy to bribe committed other than
in furtherance of obtaining a contract with a public body;

(c) Have been convicted or accepted probation before judgment under the laws of
another State or of the United States of bribery, attempted bribery or conspiracy to bribe;

(d) During the course of an official investigation or other proceeding has admitted, in
writing or under oath, acts or omissions that would constitute bribery, attempted bribery or
conspiracy to bribe under the laws of the State of Maryland or any other state or the United
States.

(e) Have been convicted or accepted probation before judgment under any state or
federal law or statute of any offense set forth in Section 16-203 of the State Finance and
Procurement Article of the Annotated Code of Maryland; or

() Have been found civilly liable under a state or federal antitrust statute as provided
for in Section 16-203 of the State Finance and Procurement Article of the Annotated Code of
Maryland.

3. On a separate page or pages attached to this Affidavit, list any conviction, acceptance
of probation before judgment, admission in writing or under oath, or civil judgment or order
referenced in Paragraph 2 above, indicating for each occurrence the entity involved, the person
involved and his or her title or position with the entity, the adjudicating court or administrative
body or investigative body, the date and nature of conviction, entry of probation before
judgment, admission in writing or under oath, or civil judgment or order, the state or federal law
violated or investigated, and the sentence or disposition, if any. If none, please enter “None”.
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4. 1, on my behalf and on behalf of the Proposer, acknowledge that this Affidavit is to be
furnished to the City of Annapolis and, where appropriate, to the Board of Public Works and to
the Attorney General of Maryland.

5. I, on my behalf and on behalf of the Proposer, acknowledge that, if the
representations set forth in this Affidavit are not true and correct, the City of Annapolis, in its sole
discretion, may terminate any contract it has awarded based on such representations, or take
any other appropriate action.

6. I, on my behalf and on behalf of the Proposer, acknowledge that | shall not knowingly
enter into a contract with a public body under which a person or entity debarred or suspended
pursuant to Subtitle 2 of Title 16 of the State Finance and Procurement Article of the Annotated
Code of Maryland will provide, either directly or indirectly, supplies, services, architectural
services, construction related services, leases of real property, or construction.

7. 1, on my behalf and on behalf of the Proposer, acknowledge that | am executing this
Affidavit in compliance with Section 16-311 of the State Finance and Procurement Article of the
Annotated Code of Maryland, which provides that certain persons who have been convicted of
or have accepted probation before judgment in cases of, or have admitted in writing or under
oath to acts or omissions constituting bribery, attempted bribery, or conspiracy to bribe, as more
fully set forth in Section 16-202 of the State Finance and Procurement Article of the Annotated
Code of Maryland, or other offenses set forth in Section 16-203 of the State Finance and
Procurement Article of the Annotated Code of Maryland, may be debarred from entering into
contracts with the State of Maryland or any public body as defined above.

Signature

State of Maryland, County of , to wit:

| hereby certify that on this ___ day of , 20 , before me, the subscriber,
a Notary Public in and for the State and County aforesaid, personally appeared
, known to me or satisfactorily proven to be the person who has
signed this Affidavit, and he/she made oath under penalty of perjury and in due form of law that
he/she is of , and authorized to make
this Affidavit on its behalf and to bind it thereby, that the matters set forth in this Affidavit are true
and correct, and that this Affidavit is his/her free and voluntary act and the free and voluntary act
of made for the purposes set forth therein.

Witness my signature and Notary Seal.

Notary Public
My commission expires:
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City of Annapolis
Non-Collusion Certificate

l, , hereby certify that | have personal knowledge of and
am competent to testify to the following facts:

1. | am the and the duly authorized representative of
(Proposer), whose address is
, and that | possess the legal authority
to make this Affidavit on the Proposer’s behalf and on my own behalf.

1. Neither | nor the Proposer, nor to the best of my knowledge, any of its officers,
directors, partners or any of its employees:

(a) Have agreed, conspired, connived or colluded to produce a deceptive show of
competition in the compilation of the Proposal being submitted with this Non-Collusion
Certificate; and

(b) Have in any manner, directly or indirectly, entered into any agreement,
participated in any collusion to fix the proposal price, Proposal Price or price proposal of the
Proposer herein or any competitor, or otherwise taken any action in restraint of free competitive
bidding in connection with the contract for which the within Proposal is submitted.

Signature

State of Maryland, County of , to wit:

| hereby certify that on this __ day of , 20 , before me, the subscriber,
a Notary Public in and for the State and County aforesaid, personally appeared
, known to me or satisfactorily proven to be the person who has
signed this Affidavit, and he/she made oath under penalty of perjury and in due form of law that
he/she is of , and authorized to make
this Affidavit on its behalf and to bind it thereby, that the matters set forth in this Affidavit are true
and correct, and that this Affidavit is his/her free and voluntary act and the free and voluntary act
of made for the purposes set forth therein.

Witness my signature and Notary Seal.

Notary Public
My commission expires:
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ATTACHMENT I
PROPOSAL PRICE

SEE DropBox address:

www.dropbox.com/sh/dzbskbowwvm8jc3/AAA_a9jw91EbjrOSRPUxpWLya?n=118894670
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ATTACHMENT J
ADDITIONAL PROPOSAL INSTRUCTIONS — AREP

1. DEFINITIONS

Addenda or Addendum - Written or graphic instruments or documents issued prior to the
opening of Proposals which clarify, correct or change the Proposal Documents or the Lease
Documents.

Business Day - Every day shown on the calendar except Saturdays, Sundays and City
holidays.

Calendar Day - Every day shown on the calendar, Saturdays, Sundays and City holidays
included.

City - City of Annapolis, Maryland, a municipal corporation of the State of Maryland, and any
duly authorized representative, agent, or employee.

Day - Calendar Day unless otherwise designated.

Lease - The land-lease between the City and the successful Proposer for the closed Annapolis
Landfill Property, and for the purpose of developing, maintaining and operating an Annapolis
Renewable Energy Park, and including all other Lease Documents that may be attached to or
incorporated into the Lease and made a part thereof.

Lease Documents - The Lease, Addenda, the Proposal, the Proposal Documents, the Lease
Security, and the RFP together with all written amendments, modifications and supplements
issued pursuant to the Lease.

Lease Security - The corporate parent guarantee, letter of credit, and/or any other instruments
of security required by the City for the Lease.

Proposal - A written submission or proposal including, but not limited to, price, terms of sale,
and description of work technical expertise, work experience, and any other information
requested in the Proposal Documents or on the Proposal Forms, offered by a Proposer to the
City for the work or services to be performed pursuant to the Lease.

Proposal Documents — Documents that include these Instructions to Proposers, the Proposal
Forms, the RFP, and any and all proposed Lease Documents, and including all Addenda issued
prior to receipt of Proposals.

Proposal Forms - The approved forms included in the Proposal Documents on which the City
requires portions of the Proposal to be set forth and submitted.

Proposal Opening - The date and time set for the receipt of all Proposals for a RFP, at which
date and time the City Procurement Officer, or his/her designee, shall physically open each
received Proposal.

Proposal Price - The total dollar amount and/or other compensation proposed by a Proposer
as payment to the City in exchange for the Proposer obtaining the Lease.
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Proposer - One who submits a Proposal directly to the City, as distinct from a sub-bidder, who
submits a bid or proposal to a Proposer.

RFP - The “Request for Proposal (R.F.P.)” or other request by the City inviting Proposers to
submit Proposals.

RFP - Those portions of the Proposal Documents and/or the Lease Documents consisting of
written descriptions of work, services, materials, equipment, construction systems and/or
standards and workmanship to be provided under the Lease, including all administrative details
applicable thereto.

2. INSTRUCTIONS AND FORMS

A.

HARD COPIES: All Proposals are to be submitted on and in accordance with the
Proposal Forms provided by the Central Purchasing Office. Hard copies of
Proposals are to be submitted in sealed envelopes or carton, as appropriate.
The Proposer shall clearly identify the Proposals on each envelope and/or
package. All Proposals shall be submitted to the Central Purchasing Office,
161 Duke of Gloucester Street, 1% Floor, Annapolis, Maryland 21401 prior to
the scheduled time for the Proposal Opening. Late proposals shall not be
accepted under any circumstances.

ELECTRONIC COPIES: Proposers shall submit a CD-Rom or flash drive
containing the entire, identical hard copy of the Proposal in addition to the hard
copies required above. A separate version of the Proposal, redacted in
accordance with Section 15 (“Proprietary Information”) of this Attachment J shall
also be added to the electronic copy provided.

All hard copies and electronic copies of Proposals shall be submitted to:

Brian Snyder, CPPO

City of Annapolis

Central Purchasing Department

161 Duke of Gloucester Street, 1% Floor
Annapolis, Maryland 21401

Questions should be directed to Brian Snyder, City Procurement Officer
at bds@annapolis.gov or 410-263-7944.

Any Proposer finding any discrepancy in or omission from the RFP, the Proposal
Documents or any Proposal Forms, in doubt as to any meaning, or considering
the RFP, the Proposal Documents or any Proposal Forms to be discriminatory
shall notify the City Procurement Officer in writing not less than five (5) business
days prior to the scheduled Proposal Opening. Any exceptions stated by a
Proposer pursuant to this paragraph shall not obligate the City to make any
change in the RFP, the Proposal Documents, any Proposal Forms, or any
resulting Lease. The City Procurement Officer shall notify all Proposers in writing,
by Addendum, of any substantial revisions to the Proposal Documents.
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Each Proposal shall be accompanied by a notarized “Non-Collusion Certificate”
and a notarized “Affidavit of Qualification to Proposal Pursuant to Annotated
Code of Maryland, State Finance and Procurement Article, Section 16-311", each
executed by a legally authorized representative of the Proposer.

3. AWARD OF LEASE

A.

The City shall award the Lease to a responsible and responsive Proposer
offering the best value, as determined by the City Procurement Officer and any
applicable City evaluation committee(s). Factors, other than Proposal Price, may
be considered in making the Lease award, as determined in the City’s sole
discretion.

An evaluation committee(s) selected by the City shall judge the merit of all
Proposals received in accordance with these Proposal Documents and the
criteria defined herein.

Failure of a Proposer to provide in its Proposal any information requested by the
Proposal Documents may result in disqualification of the Proposal by the City. It
is the sole responsibility of the Proposer to provide all required information as
identified in the Proposal Documents.

During the City's evaluation process of all Proposals, the City may conduct
discussions or interviewers with Proposers who submit Proposals determined to
be reasonably susceptible of being selected for award by the City; provided,
however, that Proposals may also be accepted without any such discussions or
interviews.

4. RESERVATIONS

A.

The City Procurement Officer reserves the right to reject any or all Proposals or
parts of Proposals, and waive informalities or technicalities in Proposals as shall,
in the City Procurement Officer’s discretion, be in the best interest of the City.

As applicable, the City Procurement Officer reserves the right to award contracts
or place orders on a lump sum or individual item basis, or such combination as
shall, in the City Procurement Officer’s discretion, be in the best interest of the
City.

The City Procurement Officer may waive minor differences between a Proposal
and the RFP provided these minor differences do not violate the RFP intent, or
materially affect the operation for which the item or items are being purchased or
provided, or increase estimated maintenance, repair or other costs and expenses
to the City.

The City reserves the right to negotiate in any manner necessary to best serve
the public interest, and to make a whole award, multiple awards, a partial award,
or no award. The City reserves the right to cancel this RFP, in whole or in patrt,
as deemed necessary. The City reserves the right to award a Lease based upon
Proposals received without further negotiation and may do so, and Proposers
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shall not rely upon the opportunity to alter their Proposals at any time after
submittal, including during discussions or interviews with the City, if any.

AMENDMENTS TO PROPOSAL DOCUMENTS

In the event that revisions are made to any portion of the Proposal Documents, Addenda
shall be provided by the City to all Proposers who received the original RFP and are
registered on the “Bidders List” for this RFP. Proposers that did not receive the original
RFP directly from the City must furnish appropriate entity data and contact information to
the City Procurement Officer in order to receive any Addenda to the Proposal
Documents or this RFP.

Any Addendum issued by the City shall be acknowledged by all Proposers in at least
one (1) of the following manners:

A. Copies of all Addenda shall be attached to the Proposal,
OR

B. The appropriate Addenda are acknowledged on the “Proposal Response
Form”.

Failure to indicate receipt of Addenda by a Proposer may result in rejection of that
Proposal as non-responsive by the City.

PROPOSER ABILITY

The City may make such investigations as it deems necessary to determine the ability of
a Proposer to perform the work required by this RFP and any resulting Lease, and the
Proposer shall furnish to the City all such information requested for this purpose. The
City also reserves the right to reject the Proposal of any Proposer who the City
determines is not currently in a position to perform the Lease, or who has previously
failed to perform similar agreements properly or in a timely manner.

SUBCONTRACTORS

If, at the time of Proposal submittal, any Proposer intends to subcontract any portion of
the Lease, the Proposer shall state the extent of such subcontracting on a separate
sheet attached to the Proposal. Within five (5) business days upon request by the City,
the Proposer shall also submit a list of all subcontractors proposed to be used for the
Lease, including names, addresses, telephone numbers and business license numbers.

COMPETITION

A. To better insure fair competition and to permit a determination of the successful
Proposer, the City may reject (1) a Proposal if it shows any omission,
irregularities, alteration of Proposal Forms and/or additions not called for, (2)
conditional or unconditional unresponsive Proposals, or (3) Proposals obviously
unbalanced.
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Any specifications provided are based on City needs and uses, estimated costs
of operation and maintenance, and other significant or limiting factors to meet
City requirements. Minimum or maximum specifications are not established
arbitrarily to limit competition.

If products to be provided to the City or to be used in providing any service to the
City contain any substances or materials that could be hazardous or injurious to a
person's health, a material safety data sheet (MSDS) shall be provided to the
City Procurement Office with the Proposal.

9. DEVIATIONS FROM RFPRFP

A.

All deviations from the Proposal Documents and the RFPRFP shall be noted in
detail by the Proposer in the Proposal at the time of submission. The absence of
a written list of deviations at the time of Proposal submission shall hold the
Proposer strictly accountable to the City for furnishing material, equipment and
services in full accordance with the Proposal Documents and the RFPRFP as
written with NO deviations, and the City may reject any products, services or
work not fully meeting the RFPRFP and the Proposal Documents.

When an item is designated as “no substitutes” in the Proposal Documents
and/or the RFP, only that brand/manufacturer and stock number shall be
accepted by the City. The City, however, may except goods manufactured by the
same manufacturer and sold under a different competitive brand name.

If an item is not designated as “no substitutes”, then the name of any
manufacturer, trade name, or vendor catalog number mentioned in the RFP is for
the sole purpose of designating a standard of quality and type of product, and the
City will still consider Proposals that designate other brands or other
manufacturer’s products. On such Proposals that designate other brands or
products, the Proposer shall clearly indicate the product which is being
substituted or replaced, and shall supply a sample or sufficient data to enable an
intelligent comparison of the substitute or replacement product with the product
designated in the RFP. Catalog specification sheets and descriptive data shall be
attached to the Proposal where applicable. Failure to submit the above
information for substitute or replacement products may be sufficient grounds for
rejection of the Proposal by the City.

No Proposer shall be allowed to offer more than one (1) price for each item even
if though the Proposer may believe that two (2) or more types or styles will meet
the RFP. Proposers shall determine for themselves which of the two (2) or more
possible types or styles to offer as a part of their Proposals. If a Proposer submits
more than one (1) price on any item, all prices for that item may be rejected at
the discretion of the City Procurement Officer.

10. DISPUTES OVER ITEM OR SERVICE

A.

In cases of disputes as to whether or not an item or service quoted or delivered
meets the Proposal Documents and the RFP, the decision of the City
Procurement Officer, or his/her authorized representative, shall be final and
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11.

binding on the Proposer. Prior to making such a decision, the City Procurement
Officer may request a written recommendation from the head of the City agency
or department using the materials or services, or other objective sources.

B. Proposers desiring to appeal a decision of the Central Purchasing Office under
this Section 9 shall deliver a written appeal to the Central Purchasing Office
within seven (7) calendar days of notification of award of the Lease stating the
basis for the appeal and providing evidence or other documentation to support its
appeal. The City Procurement Officer shall review the appealed decision,
examine any additional information provided by the Proposer, and respond within
thirty (30) days of receipt of the appeal. No Lease shall be signed with any
Proposer until the City Procurement Officer responds to the appeal to determine
whether a change in Lease award is warranted.

PROPOSAL PROTESTS
Proposal protests shall be handled in the following manner.

STEP 1A — Proposer Protest of Award
Proposer must file a protest in writing with the City Procurement Officer, in accordance
with the following:

A. Time for Filing.
(1) A protest shall be filed not later than three (3) Business Days after the
date of Proposal Opening.
(2) A protest based on alleged improprieties in the RFP which are apparent
before the Proposal Opening shall be filed not later than five (5) Business
Days before the Proposal Opening date.

B. Content of Written Protest.
(1) Name and address of protestor.
(2 RFP name and number.
(3) Reasons for protest.
4) Supporting exhibits, evidence or documents to support protest/claim.

Oral objections, whether or not acted on, are not protests.

STEP 1B - Proposer Protest of Proposal Rejection

Proposer must file a written protest with the City Procurement Officer not later than three
(3) Business Days from the date of the Proposal rejection. Oral objections, whether or
not acted on, are not protests. The written protest shall comply with the “Content of
Written Protest” provision of STEP 1A above.

STEP 2 — City Procurement Officer Response to Protest
The City Procurement Officer will review the Proposer’s protest and respond to the
Proposer in writing within ten (10) Business Days of receipt of protest.

STEP 3 — Proposer Appeal
Proposer may appeal the decision by the City Procurement Officer to the Director of the
Finance Department.
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12.

13.

Proposer shall file a written appeal with the Director of the Finance Department not later
than three (3) Business Days from the date of the City Procurement Officer’s response in
Step 2. Oral objections, whether or not acted on, are not appeals. The appeal shall
comply with the “Content of Written Protest” provision of STEP 1A above, but may
include any additional documentation as deemed necessary and appropriate by the
Proposer.

STEP 4 — Director Response to Proposer Appeal
The Director of the Finance Department will review the Proposer’s appeal and respond
to the Proposer in writing within fifteen (15) Business Days of receipt of appeal.

STEP 5 — Second Proposer Appeal
Proposer may appeal the decision by the Director of the Finance Department to the City
Manager.

Proposer shall file a written appeal with the City Manager not later than three (3)
Business Days from the date of the Director’'s response in Step 4. Oral objections,
whether or not acted on, are not appeals. The appeal shall comply with the “Content of
Written Protest” provision of STEP 1A above, but may include any additional
documentation as deemed necessary and appropriate by the Proposer.

STEP 6 — City Manager Response to Proposer’s Second Appeal

The City Manager, or his/her duly authorized designee, will review the Proposer’s appeal
and respond to the Proposer in writing within twenty (20) Business Days of receipt of
appeal. The City Manager’s, or his/her duly authorized designee’s, written decision is
final and binding.

EQUAL OPPORTUNITY

A. It is the policy of the City to assure all persons equal employment opportunity,
and also to assure that minority business enterprises have the maximum
opportunity to participate in the performance of all City contracts for supplies and
services. Although there is no requirement that the Proposer be a Minority
Business Enterprise (MBE), a Women-Owned Enterprise (WBE), or a Small
Business, minority owned and small businesses are encouraged to respond to
this RFP.

B. Every Proposer doing business with the City shall agree not to discriminate in
any manner against any employee or applicant for employment because of race,
age, creed, color, national origin, or sex, and shall be obligated to include a
similar requirement in any and all sub-contracts. Every Proposer shall further
agree to comply with all applicable federal, state, local and City laws, executive
orders and regulations relating to equal employment opportunity and minority
business enterprises.

CORPORATE REGISTRATION
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14.

15.

16.

17.

Except as may be permitted by law, all Proposers shall be registered with the State
Department of Assessments and Taxation (“SDAT”), 301 W. Preston Street, Baltimore,
Maryland, 21201 before doing any business in the City, and all Proposers shall present
evidence to the City that they are in good standing with SDAT.

OWNERSHIP OF PROPOSALS

A. Regardless of whether a Proposal is selected or rejected by the City, all
Proposals become the property of the City upon receipt from the Proposers, and
Proposals will only be returned to the Proposers in the City’s sole discretion.

B. Regardless of whether a Proposal is selected or rejected by the City, the City
shall have the right to use all ideas or adaptations of ideas contained in any
Proposal received in response to this RFP, only subject to those limitations
outlined in Section 15 (“Proprietary Information”) below.

PROPRIETARY INFORMATION

All material offered in response to this RFP shall become public record and shall be
subject to inspection by the general public once the Lease is awarded. Any material
requested to be treated as confidential, proprietary information or trade secrets shall be
clearly designated by the Proposer in the Proposal and shall be readily separable from
the balance of the Proposal. Such designations shall not necessarily be conclusive, and
Proposers may be required to justify why such material should not, upon written request,
be disclosed by the City under applicable Freedom of Information Act and/or Maryland
Public Information Act laws.

PROPOSAL RESPONSE MODIFICATIONS OR WITHDRAWAL

A. A Proposal may be modified or withdrawn by the Proposer anytime before the
time and date set for the Proposal Opening upon prior written notice to the
Central Purchasing Office. Modified and/or withdrawn Proposals, clearly marked
and dated, may be resubmitted up to the time and date set for the Proposal
Opening.

B. All erasures, interpolations and other changes in the Proposal made pursuant to
Section 15(A) above shall be signed or initialed and dated by the Proposer.

C. No Proposal shall be unilaterally modified or withdrawn after the Proposal
Opening, and the Proposal Price in each and every submitted shall remain valid
six (6) months from the date of the Proposal Opening. Proposals shall not be
withdrawn during this period.

ACCEPTANCE OF TERMS AND CONDITIONS
By submitting a Proposal to this RFP, all Proposers including the successful Proposer

hereby certify that they understand and accept the terms and conditions set forth in the
RFP and all Proposal Documents.
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18.

PRE-PROPOSAL CONFERENCE AND SITE VISIT

A.

A pre-Proposal Conference has been scheduled for Wednesday December 17,
2014 at 10:00 a.m., local time, in the City Council Chambers, 160 Duke of
Gloucester Street, Annapolis, Maryland 21401, immediately followed by a site
visit at the Annapolis Landfill Property, 470 Defense Highway to answer
guestions about this RFP and the services to be provided hereunder. While
attendance is not mandatory, all Proposers are strongly encouraged to attend.
While every effort shall be made to answer any questions concerning this RFP
raised by potential Proposers at the pre-Proposal Conference, such answers
shall be considered unofficial until affirmed in writing by the City Procurement
Officer in the form of an Addendum, as further discussed in Attachment J of this
RFP.

Any modifications, additions, or deletions to the RFP that result from this pre-
Proposal Conference shall be distributed to all registered Proposers by written
Addendum.
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