CITY OF PETERSBURG, VIRGINIA
REQUEST FOR PROPOSAL

RFP No. 15-0023

PROJECT TITLE: Halifax Street Triangle Development

ISSUE DATE: November 14, 2014

CONTRACT COMMENCEMENT AND EXPIRATION: The contract shall
Commence on the Commencement Date set forth in the contract for Halifax Street Triangle
Development project and shall expire one year later, unless terminated earlier in
accordance with the provisions of this Contract.

EXTENSION OF CONTRACT: The City reserves the right to extend the Contract for
any reason for a period or periods up to but not to exceed 12 months. This extension may
be exercised when the City determines that an extension of the Contract is advantageous to
the City. Any extension beyond 12 months will be subject to the City’s renewal clause as
set forth in this Contract. This provision in no way affects or alters the City’s ability to
renew the Contract consistent with the renewal clause.

PRE-PROPOSAL CONFERENCE: None

QUESTIONS:  Questions must be submitted in writing to the Purchasing Office no
later than 12:00 pm on December 1, 2014. An electronic message may be submitted to
purchasing@petersburg-va.org. If necessary, an addendum will be issued and posted

on the City website at www.petersburgva.gov. It is the responsibility of the offeror to

download any addenda.

SEALED PROPOSALS WILL BE RECEIVED UNTIL 2:30 P.M. prevailing local time
December 4, 2014 in the Purchasing Office, City Hall Annex, 103 West Tabb Street,
Petersburg VA 23803.

If you are an individual with a disability and require a reasonable accommodation, please
notify: Purchasing Office at (804) 733-2345 or TDD (804) 733-8003 three (3) working days
prior to need. Proposal packages are available in the Purchasing Office or from the City’s
website at www.petersburgva.gov.
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1sa M. Scott, VC Raynard Wilson
Purchasing Specialist Assistant Purchasing Agent
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REQUEST FOR PROPOSAL #15-0023
HALIFAX STREET TRIANGLE DEVELOPMENT

I. Purpose

The City of Petersburg, Virginia (“City of Petersburg”) solicits responses to this Request
for Proposals (“RFP”) from developers (each a “Developer”) demonstrating the capability
of meeting the requirements set forth herein this RFP.

This RFP requires the Respondent to propose a highly qualified and financially capable
“Development Team” for the design, financing and construction of 16 parcels of property
in the area known as the Halifax Street Triangle Development project (the “Project”) for
the use and benefit of residents of the City. The area to be located in the Halifax Street,
South Avenue and South Market Street (the “Halifax Street Triangle”) to benefit the City
as a whole and impact on the immediate neighborhood.

The Development Team should include the developer, architect, general contractor, equity
owners and lender/underwriter. The evaluation criteria will give favorable consideration to
Development Teams with significant experience in developments similar in scope and
quality to the proposed project, and which also demonstrate that they have sufficient
financial resources and experience to finance and complete the Project in accordance with
a fixed schedule.

Through the RFP process, the City of Petersburg intends to select a Development Team
and initially enter into a Memorandum of Understanding (“MOU”) with the selected
Respondent. The City of Petersburg also intends to enter into a subsequent negotiated
Development Agreement with the Respondent to procure the development of the Project
within an established development plan, schedule, and financing plan acceptable to the
City of Petersburg.

II. Introduction

The City of Petersburg is a city rich in history that has maintained a legacy of commerce
and trade since pre-colonial days as a Native American trading center, its founding as an
English Colony in the mid-17" Century and its formal incorporation in 1784. Located in
central Virginia along the Appomattox River at the intersection of U.S. Interstates 85 and
935, the city is easily accessed by automobile. Passenger Rail and Bus services provide
additional transportation options for guest to visit the City. Air transportation is available
through the regional Richmond International Airport just minutes away from downtown.
The City maintains a historic character that attracts tourists and film companies wishing to
capture the essence of past periods in our nation’s history.

The City is an independent City Government within the Commonwealth of Virginia.
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II1. Background

General background information, regarding The City of Petersburg can be found on the
City’s website: http://www.petersburgva.gov/Index.aspx?NID=126.

IV. Specific Requirements

The City of Petersburg seeks the development of 16 parcels of property addressed as
106,119,121,123,127,140,147,151,153,155 and 116-122 Halifax Street; 110,112,114 and
116 South Avenue and 137 South Market Street known as the Halifax Triangle. Site
specifics include but is not limited to: Aggregate Assessed Value: $335,000; Zoning: B-3
Central Commercial District, Aggregate Acreage: 1.54 Acres and Census Tracts: 8102 and
8107.

All proposals shall provide the following information:

1. Acquisition: The proposal response shall discuss price, terms and conditions for the
sale of the property.

2. Project: The proposal shall discuss how the property will be used. Provide
information detailing planned construction and site improvements, inclusive
renderings of the project. Provide a narrative description of the project along with a
timetable for completion of said improvements.

3. Zoning Impact: The proposal shall include a discussion of any Special Use Permits,
rezoning, or variances that may be required for Reuse. Zoning, special use permit,

and variance questions may be addressed to the Petersburg Zoning Administrator at
804-733-2308.

4. Project Development Cost: The proposal shall include an itemized budget that
covers major work items and sources of financing.

5. Project Impact- The proposal shall include information on how the development will
affect the surrounding community (and community at large) based on proposed use
(i.e. additional traffic, economic impact, compatibility of use).

6. Financial Capacity- The proposal shall include documentation of the financial
capacity of all individuals, and or business organization/s and/or principals submitting
the proposal. The City of Petersburg reserves the right to request additional financial
information, if needed at a later date, to determine capacity to complete proposed
reuse on a timely basis.

Although this RFP establishes targets for a certain scale and set of amenities for the
Project, this is not intended to limit Respondents’ creativity or ability to propose and
alternative scale or set of features and amenities deemed to better suit goals of the City of
Petersburg through this Project. The City of Petersburg is open to proposals that offer
distinctive features and amenities that go above and beyond those outlined above and put
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forward a finer class of development that would set City of Petersburg apart from other
destinations.

The City of Petersburg reserves the right of final approval of the Project scale, features and
amenities. The City of Petersburg seeks development proposals that create vibrant
linkages and connections between all wards throughout the entire City. The developer
must identify potential investors or funding sources, identify any additional anchors. The
property will be sold “as is” with no express, implied warranty or guaranty of any kind
made by the City of Petersburg.

The City of Petersburg of Petersburg is committed to providing greater opportunities for
minority and women ownership in projects the City of Petersburg supports. To this end,
the City of Petersburg strongly encourages respondents to indicate ownership participation
by minority and women firms, if any, in their proposals.

V. Financing

It is the City of Petersburg’s goal to attain the most distinctive, highest-quality and
marketable Project possible.

Proposals involving any level of public ownership of the Project by City of Petersburg will
not be accepted.

The developer must identify potential investors or funding sources.

Proposals must include a financial analysis that details the assumption used in the
recommended development program. The financial analysis should include operating
projections by the Operator and detail the assumptions and market support for such
projections. In addition, a financing plan and project schedule must be submitted.
Respondents may include such supplemental information as deemed necessary to explain
the finance plan and its underlying assumptions.

VI. Evaluation and Award Criteria

A. Evaluation Criteria

The Evaluation Committee will carefully evaluate all proposals received, and
select a limited number of offerors to present additional details via an on-site
presentation.

1) The sale price and terms of sale of the property....................... 20 pts.

2) The proposed use of the property (the project must have a commercial
component, one hundred percent residential projects are encouraged) and
prajected-timetable for completing Project. ..o ramvsvvarmeaevnn v 20 pts.

3) The benefit to the City as a whole and impact on the immediate
nerEhboThood oo v s remme R B e s 1 20 pts.
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4) Financial capability of individual or entity to undertake and complete the

o158} T 1 I () N PR O R TS, 20 points.
5) Qualifications of individual or entity to undertake proposed development of
21 E)0 -1 A N e R D 20 points.
Total «orvmarem iy s e e s RS 100 pts

B. Award Criteria

The City shall engage in individual discussions with two or more offerors
deemed fully qualified, responsible and suitable based on initial responses
and with emphasis on professional competence, to provide the required
services. Repetitive informal interviews shall be permissible. Such offerors
shall be encouraged to elaborate on their qualifications and performance data
or staff expertise pertinent to the proposed project, as well as alternative
concepts. At the discussion stage the City may discuss non-binding estimates
of total project costs, including, but not limited to, life-cycle costing, and,
where appropriate, non-binding estimates of price for services. Proprietary
information from competing offerors shall not be disclosed to the public or to
competitors. At the conclusion of the informal interviews, on the basis of
evaluation factors published in the Request for Proposals and all information
developed in the selection process to this point, the City shall select, in the
order of preference, two or more offerors whose professional qualifications
and proposed services are deemed most meritorious. Negotiations shall then
be conducted, beginning with the offeror ranked first. If a contract
satisfactory and advantageous to the City can be negotiated at a price
considered fair and reasonable, the award shall be made to that offeror.
Otherwise, negotiations with the offeror ranked first shall be formally
terminated and negotiations conducted with the offeror ranked second, and so
on, until such a contract can be negotiated at a fair and reasonable price. The
City reserves the right to make multiple awards as a result of this solicitation.
Should the City determine in writing and in its sole discretion that only one
offeror is fully qualified, or that one offeror is clearly more highly qualified
and suitable than the others under consideration, a contract may be negotiated
and awarded to that offeror.

In negotiations regarding the terms of the contract, the City has no legal
authority to indemnify the offeror. Firms submitting proposals agree that
they will not ask the City to indemnify them in any resulting contract.

Proposals will be ranked according to the greatest perceived benefit to the
City and negotiations will be conducted with the top ranked offeror for the
purpose of finalizing a sales contract. Conveyance of this real estate will be
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by quitclaim deed, subject to any easements, convenants, and other
restrictions and objectins to title.

VII. Pre-proposal Conference — None.
VIIL. Proposal Preparation and Submission Instructions

A. GENERAL INSTRUCTIONS:

1. RFP Response:

In order to be considered for selection, offerors must submit a complete
response to this RFP. One (1) original, marked “Original,” four (4) copies,
and one copy on CD of their proposal must be submitted to the Purchasing
Office. No other distribution of the proposal shall be made by the offeror.
The Purchasing Office will neither accept oral proposals, nor accept
proposals received by telephone, FAX, or electronically.

All proposals must be sealed and labeled on the outside of an opaque
envelope or package to show the following:

a. Title of Proposal

b. Name of Offeror

¢. Address of Offeror

d. RFP Number

e. Receipt and Closing Date

Responses received after the due date and time will be returned to the
offeror unopened. Proposals shall be open to public inspection only after
award of the contract. The time proposals are received shall be determined
with reference to the Purchasing Office Official Clock. Offerors are
responsible for insuring that their proposals are stamped by Purchasing
Office personnel by the deadline indicated. In the event the City offices are
closed due to inclement weather and/or emergency situations at the time set
aside for a pre-proposal conference and/or the advertised proposal receipt
date, the conference and/or receipt date will default to the next open
business day at the same time and location.

2. Proposal Preparation:

a. Proposals shall be signed by an authorized representative of the offeror. All
information requested should be submitted. Failure to submit all information requested
may result in the Purchasing Office requiring prompt submission of missing information
and/or giving a lowered evaluation of the proposal. The Purchasing Office may reject
proposals, which are substantially incomplete or lack key information. Mandatory
requirements are those required by law or regulation or are such that they cannot be waived
and are not subject to negotiation.
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b. Proposals should be prepared simply and economically, providing a
straightforward, concise description of capabilities to satisfy the requirements of the RFP.
Emphasis should be placed on completeness and clarity of content.

c. Proposals should be organized in the order in which the requirements are
presented in the RFP. All pages of the proposal should be numbered. Each paragraph in
the proposal should reference the paragraph number of the corresponding section of the
RFP. It is also helpful to cite the paragraph number, sub letter, and repeat the text of the
requirement as it appears in the RFP. If a response covers more than one page, the
paragraph number and sub letter should be repeated at the top of the next page. The
proposal should contain a table of contents, which cross-references the RFP requirements.
Information which the offeror desires to present that does not fall within any of the
requirements of the RFP should be inserted at an appropriate place or be attached at the end
of the proposal and designated as additional material. Proposals that are not organized in
this manner risk elimination from consideration if the evaluators are unable to find where
the RFP requirements are specifically addressed.

d. As used in this RFP, the terms "must", "shall", "should" and “may” identify the
criticality of requirements. "Must" and "shall" identify requirements whose absence will
have a major negative impact on the suitability of the proposed solution. Items labeled as
"should" or “may” are highly desirable, although their absence will not have a large impact
and would be useful, but are not necessary. Depending on the overall response to the RFP,
some individual "must" and "shall" items may not be fully satisfied, but it is the intent to
satisfy most, if not all, "must" and "shall" requirements. The inability of an Offeror to
satisfy a "must" or "shall" requirement does not automatically remove that Offeror from
consideration; however, it may seriously affect the overall rating of the Offerors proposal.

e. Each copy of the proposal should be bound or contained in a single volume
where practical. All documentation submitted with the proposal should be contained in
that single volume.

f. Ownership of all data, materials, and documentation originated and prepared
for the City pursuant to the RFP shall belong exclusively to the City and be subject to
public inspection in accordance with the Virginia Freedom of Information Act. Trade
secrets or proprietary information submitted by an offeror shall not be subject to public
disclosure under the Virginia Freedom of Information Act; however, the offeror must
invoke the protections of § 2.2-4342F of the Code of Virginia, in writing, either before or at
the time the data or other material is submitted. The written notice must specifically
identify the data or materials to be protected and state the reasons why protection is
necessary. The proprietary or trade secret material submitted must be identified by some
distinct method such as highlighting or underlining and must indicate only the specific
words, figures, or paragraphs that constitute trade secret or proprietary information. The
classification of an entire proposal document, line item prices, and/or total proposal prices
as proprietary or trade secrets is not acceptable and will result in rejection of the proposal.

3. Oral Presentation: Offerors who submit a proposal in response to this RFP may be
required to give an oral presentation of their proposal to the City. This provides an
opportunity for the offeror to clarify or elaborate on the proposal. This is a fact finding and
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explanation session only and does not include negotiation. The Purchasing Office will
schedule the time and location of these presentations. Oral presentations are an option of
the City and may or may not be conducted.

B. SPECIFIC REQUIREMENTS:

Proposals should be as thorough and detailed as possible so that the City may properly
evaluate your capabilities to provide the required services. Offerors are required to submit
the following:

1.

Return the RFP Proposal Signature Sheet (attached as Exhibit A) and all addenda
acknowledgments, if any, signed and filled out as required.

Offeror Data Sheet (attached as Exhibit B) and other specific items or data
requested in the RFP.

Statement of the Scope - State in concise terms, your understanding of the scope of
work presented by the RFP:

a) A brief summary describing the services being offered to the City.
b) Definition of customer service.

¢) The expertise of staff members who will be most involved in providing the
needed services.

d) Outline description of the Offerors experience in providing similar services as
needed in this RFP.

Transmittal Letter — Each proposal must include a letter of transmittal containing the
signature of the representative authorized to enter into contracts for the prime
contractor. The transmittal letter should not exceed two pages in length

Background of the firm in general

Information as to the size and organizational structure of the offeror’s firm.

Proposals should include written permission to contact at least three (3) professional
clients (telephone and email contacts must be included) who can attest to the offerors
qualifications and experience to complete the required studies and analysis, as well as
to quality and effectiveness of the work produced.

Proposals should clearly indicate the itemized cost of providing each service offered.

Sample Contract - Please furnish any sample contract the proposer expects the
City to execute.
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IX. General Terms and Conditions

A. Definitions:

. Acceptance: Acceptance shall mean approval of contractor’s invoice for services
by the Purchasing Agent's Technical Representative.

2. City: The City of Petersburg, its authorized representatives and employees.

3. Contract: The signed Contract, stating the Scope of the Contract wherein the
Contractor shall provide the services to the City as set forth in the Contract
Documents.

4. Contract Documents:

(a) The signed Contract;

(b) This Request for Proposals;

(¢) Any Addenda issued;

(d) The Proposal;

(¢) The Negotiated Scope of Services to include the Cost Agreement; and

(f)  Modifications and/or Change Orders issued subsequent to the execution of
the Contract.

5. Contractor: The individual, firm or organization which contracts with the City
to perform the Work. As employed herein, the term "contractor” may refer to
an individual, an organization, or to the contractor’s authorized representative.

6.  Contract Sum: The total amount payable to the contractor for performance of the
Work. The Contract Sum is stated in the Proposal and shall include any
adjustments granted by amendment.

7. Final Payment: The payment of the balance of the Contract Sum,
following the Acceptance of all Services delivered pursuant to this
Contract.

8.  Notice: As defined in Section VIII. paragraph F.

9. Purchasing Agent: The City of Petersburg Purchasing Agent, or his
designated representative, who shall serve as the City's contracting officer.

10.  Purchasing Agent’s Technical Representative: The City official who serves as the
Purchasing Agent's technical representative for purposes of administering the
Contract.
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11. Time(s) for Performance: The date(s) on which Services are required to be
provided, in accordance with the Contract Documents.

12. Work: The Services required to be delivered by the Contractor pursuant to this
Contract.

B. The City:

1. Authority of the Purchasing Agent: The Purchasing Agent shall be the contracting
officer for the City, who is authorized to execute this Contract and any Change
Orders issued pursuant to Section P. No Notice to the City shall be effective
unless a copy is delivered to the Purchasing Agent in accordance with the terms of the
Contract.

2. Authority of the Purchasing Agent’s Technical Representative: The Contract shall be
administered by Department of Public Works, or its designated representative, who
shall be referred to in the Contract Documents as "the Purchasing Agent’s
Technical Representative."

3. Additional City Representatives: The Purchasing Agent’s Technical
Representative may designate one or more additional representatives to coordinate
with the Contractor or to inspect the Work performed by the Contractor.

C. The Contractor:

1. Licensure: To the extent required by the Commonwealth of Virginia or the City
of Petersburg, the Contractor shall be duly licensed to perform the Services
required to be delivered pursuant to this Contract.

2. Key Persons: If any "Key Persons" are identified in the Proposal, those Key
Persons shall be directly involved in the performance of Contractor’s Work
hereunder. No Key Person shall be changed without the written consent of City
unless such Key Person becomes unavailable to perform his or her duties because
of death, disability or termination of employment; provided however, that a Key
Person shall be removed at City’s request. If a Key Person is no longer capable
of performing in the capacity described in the Proposal, or is removed by the
City, the City and the Contractor shall agree on a mutually acceptable substitute.

D. Terms for Performance:

1.  The Work: The Services required to be delivered pursuant to this Contract shall be
in strict accordance with the Specifications included as part of the Contract
Documents. All persons performing Services pursuant to the Contract shall be duly
qualified to perform those Services and shall hold any licenses required by law for
persons performing such Services.

2. Time for Performance: Time is of the essence of this Contract. The Contractor
shall perform all Services at the time(s) and in the manner(s) specified in the
Contract Documents.
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E. Applicable Laws and Courts: This solicitation and any resulting contract shall be
governed in all respects by the laws of the Commonwealth of Virginia and any litigation
with respect thereto shall be brought only in the courts of the City of Petersburg. The City
and the contractor are encouraged to resolve any issues in controversy arising from the award
of the contract or any contractual dispute using Alternative Dispute Resolution (ADR)
procedures (Code of Virginia of 1950, as amended, § 2.2-4366). The contractor shall comply
with all applicable federal, state and local laws, rules and regulations.

F. Anti-Discrimination: By submitting their proposals, offerors certify to the City that they
will conform to the provisions of the Federal Civil Rights Act of 1964, as amended, as well
as the Virginia Fair Employment Contracting Act of 1975, as amended, where applicable,
the Virginians With Disabilities Act, the Americans With Disabilities Act and § 2.2-4311 of
the Virginia Public Procurement Act (VPPA). If the award is made to a faith-based
organization, the organization shall not discriminate against any recipient of goods, services,
or disbursements made pursuant to the contract on the basis of the recipient's religion,
religious belief, refusal to participate in a religious practice, or on the basis of race, age,
color, gender or national origin and shall be subject to the same rules as other organizations
that contract with public bodies to account for the use of the funds provided; however, if the
faith-based organization segregates public funds into separate accounts, only the accounts
and programs funded with public funds shall be subject to audit by the City. (Code of
Virginia of 1950, as amended, § 2.2-4343.1E).

In every contract over $10,000 the provisions in 1. and 2. below apply:
1. During the performance of this contract, the contractor agrees as follows:

a. The contractor will not discriminate against any employee or applicant for
employment because of race, religion, color, sex, national origin, age,
disability, or any other basis prohibited by state law relating to discrimination
in employment, except where there is a bona fide occupational qualification
reasonably necessary to the normal operation of the contractor. The contractor
agrees to post in conspicuous places, available to employees and applicants for
employment, notices setting forth the provisions of this nondiscrimination
clause.

b.  The contractor, in all solicitations or advertisements for employees placed by
or on behalf of the contractor, will state that such contractor is an equal
opportunity employer.

¢.  Notices, advertisements and solicitations placed in accordance with federal
law, rule or regulation shall be deemed sufficient for the purpose of meeting
these requirements.

2. The contractor will include the provisions of 1. above in every subcontract or
purchase order over $10,000, so that the provisions will be binding upon each
subcontractor or vendor.
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G. Ethics in Public Contracting: By submitting their proposals, offerors certify that their
proposals are made without collusion or fraud and that they have not offered or received
any kickbacks or inducements from any other offeror, supplier, manufacturer or
subcontractor in connection with their proposal, and that they have not conferred on any
public employee having official responsibility for this procurement transaction any
payment, loan, subscription, advance, deposit of money, services or anything of more
than nominal value, present or promised, unless consideration of substantially equal or
greater value was exchanged.

H. Immigration Reform and Control Act of 1986: By submitting their proposals, offerors
certify that they do not and will not during the performance of this contract employ

illegal alien workers or otherwise violate the provisions of the federal Immigration
Reform and Control Act of 1986.

I. Debarment Status: By submitting their proposals, offerors certify that they are not
currently debarred by the City from submitting proposals on contracts for the type of
services covered by this solicitation, nor are they an agent of any person or entity that is
currently so debarred.

J.  Antitrust: By entering into a contract, the contractor conveys, sells, assigns, and transfers
to the City all rights, title and interest in and to all causes of action it may now have or
hereafter acquire under the antitrust laws of the United States and the Commonwealth
of Virginia, relating to the particular services purchased or acquired by the City under
said contract.

K. Clarification of Terms: If any prospective offeror has questions about the specifications
or other solicitation documents, the prospective offeror should contact the Purchasing
Agent no later than 12:00 noon on Monday, December 1, 2014. Any revisions to the
solicitation will be made only by addendum issued by the Purchasing Agent. Each
offeror shall be responsible for determining that all addenda issued by the Purchasing
Office have been received before submitting a proposal.

L. Payment:

1. Payment for Services: The contractor shall submit its invoice for the services
performed during the previous month. The invoice shall bill for the services at the
fixed monthly rate specified in the Contract Documents or shall detail those
services provided and bill at the rates specified in the Contract Documents. The
Purchasing Agent's Technical Representative shall verify that the services have
been performed in accordance with the Contract Documents and, if appropriate,
will approve the invoice and initiate the process for payment.

2. Progress Payments: If authorized by the terms of the Contract, the contract may
submit requests for progress payments at such times or upon the occurrence of
such events as the Contract Documents may provide. Upon submission of the
request for progress payment, the Purchasing Agent's Technical Representative
shall verify the Consultant's entitlement thereto and, if appropriate, shall approve
the invoice and initiate the process for payment.
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3. The contractor shall submit original invoices to the Purchasing Agent's Technical
Representative which clearly describe and itemize the services provided. In
addition, invoices shall contain, at a minimum, the following information:

(a) The date of the Contract;
(b) The Contract Number;
(c) The total cost for these itemized services.

The City reserves the right to determine whether the invoice is clear and properly
itemized. However, if abbreviations or jargon are used on the invoice, the
contractor shall provide a key printed directly on the invoice to explain the
abbreviation or jargon.

4. Payment of Subcontractors: The Contractor agrees to take one of the two following
actions within seven (7) days after receipt of amounts paid to the Contractor by the
City for work performed by a subcontractor under this contract:

(a) Pay the subcontractor for the proportionate share of the total payment
received by the Contractor attributable to the work performed by the subcontractor
under this contract; or

(b) Notify the City and the subcontractor, in writing, of the Contractor's intention
to withhold all or part of the subcontractor's payment with the reason for
nonpayment.

The Contractor shall pay interest to the subcontractor on all amounts owed by the
Contractor that remain unpaid after seven days following receipt by the Contractor
of payment for work performed by the subcontractor under this contract, except for
amounts withheld as allowed in (B) above. Unless otherwise provided under the
terms of this contract, interest shall accrue at the rate of one percent per month.
The interest charge shall not be deemed an obligation of the City, and a cost
reimbursement claim may not include any amount for reimbursement for such
interest charge.

The Contractor shall include in each of its subcontracts a provision requiring each
subcontractor to include or otherwise be subject to the same payment and interest
requirements with respect to each lower-tiered subcontractor.

M. Precedence of Terms: The following General Terms and Conditions: APPLICABLE
LAWS AND COURTS, ANTI-DISCRIMINATION, ETHICS IN PUBLIC
CONTRACTING, IMMIGRATION REFORM AND CONTROL ACT OF 1986,
DEBARMENT STATUS, ANTITRUST, CLARIFICATION OF TERMS, PAYMENT
shall apply in all instances. In the event there is a conflict between any of the other
General Terms and Conditions and any Special Terms and Conditions in this
solicitation, the Special Terms and Conditions shall apply.
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N. Qualifications of Offerors: The City may make such reasonable investigations as
deemed proper and necessary to determine the ability of the offeror to perform the
services and the offeror shall furnish to the City all such information and data for this
purpose as may be requested. The City reserves the right to reject any proposal if the
evidence submitted by, or investigations of, such offeror fails to satisfy the City that
such offeror is properly qualified to carry out the obligations of the contract and to
provide the services contemplated therein.

0. Assignment of Contract: The contract shall not be assignable by the Contractor in whole
or in part without the written consent of the City.

P. Changes to the Contract: Changes can be made to the contract by mutual agreement in
writing to modify the scope of the contract (“Modification”), or unilaterally by the
Purchasing Agent directing the Contractor to make changes (“Change Order”). An
increase or decrease in the price of the contract resulting from such modification shall
be agreed to by the parties as a part of their written agreement to modify the scope of
the contract.

Q. Insurance:

1. The Contractor shall purchase and maintain in force, at his own expense, such
insurance as will protect him and the City from claims which may arise out of or result from
the Contractor's activities, whether such be by himself, his employees, agents,
subcontractors, or by anyone for whose acts any of them may be liable. Insurance shall
remain in effect until final payment and at all times thereafter when Contractor may be
correcting, removing, or replacing defective work. All insurance coverages will be provided
by insurance companies authorized by the Virginia State Corporation Commission to sell
insurance in Virginia. The Contractor shall furnish as a minimum the hereinafter coverages
and limits, and on forms and of companies which are acceptable to the City Attorney and/or
Risk Management, and shall require and show evidence of insurance coverages on behalf of
any subcontractors (if applicable), before entering into any agreement to sublet any part of
the work to be done under this Contract.

MINIMUM INSURANCE COVERAGES AND LIMITS REQUIRED:

a. Workers’ Compensation - Statutory requirements and benefits, irregardless of
being subject to Title 65.2 of the Code of Virginia of 1950 (Workers’ Compensation).
Coverage shall include an “all states” endorsement and shall be provided for any proprietor,
partner, executive officer, or member.

b. Employers’ Liability - $100,000 bodily injury by accident each accident
$100,000 bodily injury by disease each employee
$500,000 bodily injury by disease policy limit

c. Commercial General Liability - $1,000,000 per occurrence, $2,000,000
aggregate. Commercial General Liability is to include bodily injury and property damage,
personal injury and advertising injury, products and completed operations coverage, as well
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as contractual liability coverage. The City of Petersburg must be named as an additional
insured and so endorsed on the policy.

d. Commercial Automobile Liability - $1,000,000 combined single limit each
accident. Automobile Liability is to cover “any auto”.

2. Instructions Regarding Insurance Certificates: The Contractor and his insurance
company should carefully review the insurance requirements applicable to this contract. All
requirements must be met before the City will execute the contract. In particular, we would
call your attention to the following:

a. Please note that the Insurance Certificate must state that the Commercial General
Liability and the Umbrella Liability Insurance Policies, as applicable, name the “City of
Petersburg” as an additional insured. Many Certificates have a space headed "Description"
where the language may be inserted as follows: the “City of Petersburg is additional insured”
or that the “City of Petersburg is additional insured with respects to General Liability; and/or
Umbrella Liability policies”.

b. The Certificate Holder should be listed as:
The City of Petersburg
c/o Purchasing Office
103 West Tabb Street
Petersburg VA 23803
Contract No. 15-0023

¢. The Contractor will provide an original, signed Certificate of Insurance, and such
endorsements as prescribed herein.

3. Additional Insurance Requirements: Any additional specific insurance coverages to
be provided by the Contractor are stated in the Supplementary General Conditions.

R." Drug-Free Workplace: During the performance of this contract, the contractor agrees to
(i) provide a drug-free workplace for the contractor's employees; (ii) post in
conspicuous places, available to employees and applicants for employment, a statement
notifying employees that the unlawful manufacture, sale, distribution, dispensation,
possession, or use of a controlled substance or marijuana is prohibited in the contractor's
workplace and specifying the actions that will be taken against employees for violations
of such prohibition; (iii) state in all solicitations or advertisements for employees placed
by or on behalf of the contractor that the contractor maintains a drug-free workplace;
and (1v) include the provisions of the foregoing clauses in every subcontract or purchase
order of over $10,000, so that the provisions will be binding upon each subcontractor or
vendor.

For the purposes of this section, “drug-firee workplace ” means a site for the performance
of work done in connection with a specific contract awarded to a contractor, the
employees of whom are prohibited from engaging in the unlawful manufacture, sale,
distribution, dispensation, possession or use of any controlled substance or marijuana
during the performance of the contract.
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S.  Nondiscrimination to Contractors: A bidder, offeror, or contractor shall not be
discriminated against in the solicitation or award of this contract because of race,
religion, color, sex, national origin, age, disability, faith-based organizational status, any
other basis prohibited by state law relating to discrimination in employment or because
the bidder or offeror employs ex-offenders unless the City has made a written
determination that employing ex-offenders on the specific contract is not in its best
interest. If the award of this contract is made to a faith-based organization and an
individual, who applies for or receives goods, services, or disbursements provided
pursuant to this contract objects to the religious character of the faith-based organization
from which the individual receives or would receive the goods, services, or
disbursements, the City shall offer the individual, within a reasonable period of time
after the date of his objection, access to equivalent goods, services, or disbursements
from an alternative provider.

T. Availability of Funds: It is understood and agreed between the parties herein that the
City shall be bound hereunder only to the extent of the funds available or which may
hereafter become available for the purpose of this agreement.

U. Small Business. and Minority-, Women-, and Service Disabled Veteran-Owned
Business: The City of Petersburg actively solicits small, and minority-, women-, and
service disabled veteran-owned businesses to respond to all Invitations for Bids and
Requests for Proposals, and if not already on the City’s Bidder’s Mailing List, you may
request application for inclusion on the list. Please contact the Purchasing Office at (804)
733-2345 and request an application, or download one from the City’s website
www.petersburgva.gov.

V. No Discrimination Against Faith-Based Organizations: The City of Petersburg does not
discriminate against faith-based organizations as that term is defined in § 2.2-4343.1 of
the Code of Virginia of 1950, as amended.

W. Taxes:

1. The Contractor shall pay all city, state and federal taxes required by law enacted at
the time proposals are received and resulting from the work or traceable thereto, under whatever
name levied. Said taxes shall not be in addition to the contract price between the City and the
Contractor, as the taxes shall be an obligation of the Contractor and not of the City, and the City
shall be held harmless for same by the Contractor.

2. The City is exempt from the payment of federal excise taxes and the payment of State
Sales and Use Tax on all tangible, personal property for its use or consumption. Tax exemption
certificates will be furnished upon request.

X Mandatory Use of City Forms and Terms and Conditions: Failure to submit a
proposal on the official city forms provided for that purpose may be a cause for rejection of
the proposal. Modification of or additions to the General Terms and Conditions of the
solicitation may be cause for rejection of the proposal; however, the City has the right to
decide, on a case by case basis, in its sole discretion, whether to reject such a proposal.
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Y. Bankruptcy: If contractor should be adjudged bankrupt, or make a general
assignment for the benefit of its creditors, or if a receiver should be appointed on account of
the contractor's insolvency, then the City may without prejudice to any other right or remedy,
and after giving the contractor seven (7) calendar days written notice, terminate this contract
and procure such goods or services from other sources. In such event, contractor shall be
liable to the City for any additional cost occasioned by such failure or other default. In such
cases, contractor shall not be entitled to receive any further payment. If the expense of
finishing the contract requirements, including compensation for additional managerial and
administrative services shall exceed the unpaid balance of the contract price, the contractor
shall pay the difference to the City.

Z. SCC Identification Number: Each bidder or offeror organized or authorized to transact
business in the Commonwealth pursuant to Title 13.1 (Corporations) or Title 50
(Partnerships) of the Code of Virginia of 1950, as amended, shall include in its bid or
proposal the identification number issued to it by the Virginia State Corporation
Commission. Any bidder or offeror that is not required to be authorized to transact business
in the Commonwealth as a foreign business entity under Title 13.1 or Title 50 or as otherwise
authorized by law shall include in its bid or proposal a statement describing why the bidder
or offeror is not required to be so authorized.

AA.  Entire Agreement: The Contract Documents constitute the entire agreement among
the parties pertaining to the Work and supersede all prior and contemporancous
agreements and understandings of the parties in connection therewith.

BB. Royalties and Patents: The Contract Sum includes all royalties and costs arising from
patents, trademarks, and copyrights in any way involved in the Work. Whenever the
Contractor is required or desires to use any design, device, material or process covered by
letters of patent or copyright, the Contractor shall indemnify and save harmless the City,
its officers, agents and employees from any and all claims for infringement by reason of
the use of any such patented design, device, tool, material, equipment, or process to be
performed under this Contract, and shall indemnify the City, its officers, agents, authorized
representatives, and employees for any costs, expenses and damages which may be
incurred by reason of any such infringement at any time during the prosecution and after
the completion of the Work.

CC. Severability: Should any provision of this Contract be declared invalid for any
reason, such decision shall not affect the validity of any other provisions, which other
provisions shall remain in force and effect as if this Contract had been executed with the
invalid provisions(s) eliminated, and it is hereby declared the intention of the parties that
they would have executed the other provisions of this Contract without including therein
such provision(s) which may for any reason hereafter be declared invalid.

DD. Survival: Any provision of this Contract which contemplates performance subsequent
to any termination or expiration of this Contract, including, without limitation, the
provisions of Record Retention, Audit and Price Adjustment (VIII. A), and
Indemnification (VIII. B) shall survive any termination or expiration of this Contract and
shall remain in full force and effect according to their terms.
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EE. Non-Waiver: The failure of Contractor or the City to exercise any right, power or
option arising under this Contract, or to insist upon strict compliance with the terms of
this Contract, shall not constitute a waiver of the terms and conditions of this Contract with
respect to any other or subsequent breach thereof, nor a waiver by Contractor or City of their
rights at any time thereafter to require exact and strict compliance with all the terms thereof.

FF. Headings: Numbered topical headings, articles, paragraphs, subparagraphs or titles
in this Contract are inserted for the convenience of organization and reference and are not
intended to affect the interpretation or construction of the terms thereof.

X. Special Terms and Conditions

RFP #15-0023

A. Record Retention and Audit:

Audit: All records, reports and documents relating to this Contract
shall be maintained by the contractor for a period of five (5) years
following Final Payment (the "Audit Period"). Such records, reports and
documents shall be subject to review and audit by City and the City’s
consultants or auditors at mutually convenient times.

Indemnification: The contractor hereby assumes all liability for and
agrees to indemnify and hold harmless the City and its officers,
authorized representatives and employees against any and all claims,
losses, costs, damages, penalties, liabilities and fees (including
reasonable attorneys” fees) and expenses resulting from any material
breach of the representations, warranties and covenants of the
contractor contained in the Contract Documents or from any injuries to
persons or property caused by the negligence or alleged negligence of
the contractor or its subconsultant, employees, or authorized
representatives, or in any other manner arising out of the performance
of this Contract.

Right to Cancel or Reject: The City reserves the right to cancel this RFP
and/or reject any or all proposals, to waive any informalities in any
proposal, to award any whole or part of a proposal, and to award to the
Offeror whose proposal is, at the sole discretion of the City, determined
to be in the best interest of the City.

Proposer Expenses: The City will not be responsible for any expenses
incurred by an Offeror in preparing and submitting a proposal.

Assignment / Subcontracting: The services furnished by the
Contractor shall be neither assigned nor subcontracted without prior
written consent by the City.
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B

Notice:

Written Notice: All Notices required by the terms of this Contract
shall be in writing. For purposes of this Paragraph, "writing" shall
include facsimile transmissions and electronic mail, provided that
reasonable care is used to ensure that the Notice is received by its
intended recipient.

Notice to Contractor: Written Notice may be served on the
Contractor by mail, courier, facsimile transmission or electronic
mail to the Contractor’s business address as stated in the Proposal
cover sheet.

Notice to City: Written Notice may be served on the City by mail,
courier, facsimile transmission or electronic mail to the
Purchasing Agent's Technical Representative, with a copy to the
Purchasing Agent.

G. Termination or Suspension:

L.

Termination for Convenience: The City shall have the right to
terminate this Contract at its own convenience for any reason by
giving thirty (30) days prior written Notice of termination to the
Contractor. Each subcontract shall contain a similar termination
provision for the benefit of the Contractor and the City. The City
shall have the right to employ an independent accounting firm
to verify any amounts claimed by the Contractor to be due under
this Paragraph. The City shall have the right of audit (and Contractor
shall have the obligations) stated in Section A, above, insofar as they
pertain to amounts claimed to be due hereunder.

Termination for Default: The City of Petersburg may, by
written Notice to the Contractor, terminate the whole or any part
of the Contract in any one of the following circumstances:

(a) If the Contractor fails to perform the Services as specified
in this Contract, and does not cure such failure within a period
of ten (10) days after receipt of Notice from the Purchasing
Agent or his designee;

(b) If the Contractor fails to perform any of the other provisions
of this Contract, and does not cure such failure within a
period of ten (10) days after receipt of Notice from the
Purchasing Agent or his designee; or

(c) Without further notice, if the Contractor defaults in the
performance of its duties pursuant to subsections (a) and/or
(b) above more than twice within any consecutive twelve
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(12) month period, whether or not the Contractor
subsequently cures such earlier defaults.

Non-Appropriation of Funds: This Contract is conditioned
upon an appropriation made by the City Council of the City of
Petersburg of funds sufficient to pay the compensation due the
Contractor under this Contract. If such an appropriation is not
made in any fiscal year, and the City lacks funds from other
sources to pay the compensation due under this Contract, the
City will be entitled, at the beginning of or during such fiscal
year, to terminate this Contract. In that event, the City will not
be obligated to make any payments under this Contract beyond the
amount properly appropriated for Contract payments in the
immediately prior fiscal year. The City will provide the
Contractor written Notice of Termination of this Contract due to
the non-appropriation of funds at least fifteen (15) calendar days
before the effective date of the termination. However, the City's
failure to provide such Notice will not extend this Contract into
a fiscal year in which funds for Contract payments have not
been appropriated.

Force Majeure: Except for defaults of subconsultants at any tier,
the Contractor shall not be liable for any excess costs of failure to
perform if the failure to perform this Contract arises from causes
beyond the control and without the fault or negligence of the
Contractor. Excusable causes include, but are not limited to, acts
of God or of the public enemy and acts of the federal or state
government in either their sovereign or contractual capacities. If
the failure to perform is caused by the default of a subconsultant
at any tier, and if the cause of the default is beyond the control of
both the Contractor and the subconsultant, and without the fault
or negligence of either, the Contractor shall not be liable for any
excess costs for failure to perform, unless the subcontracted
Services were obtainable from other sources in sufficient time for
the Contractor to meet the required Time(s) for Performance.

Compensation: The contractor shall be required to submit a complete
itemized invoice on each delivery or service, which he may perform under the
contract. Payment shall be rendered to the contractor for satisfactory
compliance with the contract within forty-five (45) days after the receipt of the
proper invoice.

Advertising: In the event a contract is awarded for services resulting
from this  proposal, no indication of such sales or services to the City
will be used in product literature or advertising. The contractor shall not
state in any of its advertising or product literature that the City has
purchased or uses any of its services, and the contractor shall not include
the City in any client list in advertising and promotional materials.
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J. Exceptions to the RFP: Any exception to any provisions of the RFP shall
be explicitly identified in a separate “Exceptions to RFP” section of the
proposal for resolution before execution of the contract. In case of any
conflict between the RFP and any other contract documents, the RFP shall
control unless the contract documents provide otherwise. Please identify
below, or under separate cover, any “Exceptions to the RFP”,

XI. Attachments

Exhibit A: Proposal Signature Sheet (to be returned with Proposal)

Exhibit B: Offeror Data Sheet (to be returned with Proposal)

Exhibit C: Virginia State Corporation Commission Registration
Information Sheet (SCC)

Exhibit D: Proprietary/Confidential Information Identification
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Exhibit A
PROPOSAL SIGNATURE SHEET

In compliance with this Request for Proposals and to all the terms and conditions imposed therein and hereby
incorporated by reference, the undersigned offers and agrees to furnish the services in accordance with the
attached signed proposal or as mutually agreed upon by subsequent negotiation. Receipt of Addenda is
acknowledged:

My signature certifies that the accompanying proposal is not the result of, or affected by, any unlawful act of
collusion with another person or company engaged in the same line of business or commerce, or any act of
fraud punishable under Title 18.2 Section 489.4 of the Code of Virginia of 1950, as amended. Furthermore, I
understand that fraud and unlawful collusion are crimes under the Virginia Governmental Frauds Act, the
Virginia Government Bid Rigging Act, the Virginia Antitrust Act, and federal law, and can result in fines, prison
sentences, and civil damage awards.

My signature also certifies that this firm has no business or personal relationships with any other companies or
persons that could be considered as a conflict of interest or potential conflict of interest to the City of Petersburg,
and that there are no principals, officers, agents, employees, or representatives of this firm that they have any
business or personal relationships with any other companies or persons that could be considered as a conflict
of interest or a potential conflict of interest to the City of Petersburg, pertaining to any and all work or services
to be performed as a result of this request and any resulting contract with the City of Petersburg. Furthermore,
offeror is in compliance with the State and Local Government Conflict of Interests Act, Section 2.2-3100,
supplemented by Sections 2.2-4367 — 69 of the Code of Virginia of 1950, as amended. Specifically, no city
employee, city employee’s partner, or any member of the city employee’s immediate family holds a position
with the offeror such as an officer, trustee, partner or the like, or is employed in a capacity involving personal
and substantial participation in the procurement transaction or owns or controls an interest of more than five
percent.

To receive consideration for award, this signature sheet must be returned to the Purchasing Office as it shall
be a part of your response.

Complete Legal Name of Firm and address:

Date:
By:
(Signature in Ink)
Name:
(Please Print)
Zip Code: Title:
FEIN No.: Phone:( )
E-mail: Fax: ( )
Submit this form with Proposal
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Exhibit B
OFFEROR DATA SHEET

Note: The following information is required as part of your response to this solicitation. Failure to complete
and provide this sheet may cause your proposal to be deemed non-responsive. (Additional Information
required per Section 2.13 of RFP)

1. Qualifications: The offeror must have the capability and capacity in all respects to fully satisfy all of the
contractual requirements.

2. Offeror’s Primary Contact;

Name: Phone:

3. XYears in Business: Indicate the length of time you have been in business providing this type of service,
under the current name, as well as any prior names with dates:

Years: Months:

4. Indicate below a listing of at least three (3) current or recent contracts (at least 6 months), either
commercial or governmental, that your firm is servicing, has serviced, or has provided similar service
Include the length of service and the name, address, and telephone number of the point of contact.

A. Company: Contact:
Phone: ( ) Fax: ( )
Project:
Dates of Service: $ Value:
B. Company: Contact:
Phone: ( ) Fax: ( )
Project:
Dates of Service: $ Value:
C. Company: Contact:
Phone: ( ) Fax: ( )
Project:
Dates of Service: § Value:
D. Company: Contact:
Phone: ( ) Fax:  ( )
Project:
Dates of Service: $ Value:
5.  Business Category (Check all that apply)
_ Small Business _ Women Owned and Controlled
__ Minority Owned and Controlled ~__ Service Disabled Veteran Owned and Controlled
__ None of the above
Submit this Form with Proposal
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EXHIBIT C Page 1 of 1

VIRGINIA STATE CORPORATION COMMISSION (SCC)
REGISTRATION INFORMATION SHEET

The Offeror:

U is a corporation or other business entity with the following SCC identification
number: -OR-

[0 is nota corporation, limited liability company, limited partnership, registered
limited liability partnership, or business trust -OR-

[J is an out-of-state business entity that does not regularly and continuously

maintain as part of its ordinary and customary business any employees, agents,
Offices, facilities, or inventories in Virginia (not counting any employees or agents in
Virginia who merely solicit orders that require acceptance outside Virginia before
they become contracts, and not counting any incidental presence of the Offeror in
Virginia that is needed in order to assemble, maintain, and repair goods in accordance
with the contracts by which such goods were sold and shipped into Virginia from
offerors out-of-state location) -OR-

[ is an out-of-state business entity that is including with this Proposal an opinion of
legal counsel which accurately and completely discloses the undersigned Offeror’s
current contacts with Virginia and describes why whose contacts do not constitute
the transaction of business in Virginia within the meaning of § 13.1-757 or other
similar provisions in Titles 13.1 or 50 of the Code of Virginia.

Please check the following box if you have not checked any of the foregoing options
but currently have pending before the SCC an application for authority to transact
business in the Commonwealth of Virginia and wish to be considered for a waiver to

allow you to submit the SCC identification number after the due date for bids: O

*Bidders shall completely fill out Exhibit C and return this form with the bid
response. Bids that do not include Exhibit C completed shall be deemed
nonresponsive.
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Exhibit D Page 1 of 1

PROPRIETARY/CONFIDENTIAL INFORMATION IDENTIFICATION

NAME OF FIRM/OFFEROR:

Trade secrets or proprietary information submitted by an Offeror shall not be subject
to public disclosure under the Virginia Freedom of Information Act; however, the
Offeror must invoke the protections of Va. Code § 2.2-4342.F in writing, either before
or at the time the data or other material is submitted. The written notice must
specifically identify the data or materials to be protected including the section of the
proposal in which it is contained and the page numbers, and state the reasons why
protection is necessary. The proprietary or trade secret material submitted must be
identified by some distinct method such as highlighting or underlining and must
indicate only the specific words, figures, or paragraphs that constitute trade secret or
proprietary information. In addition, a summary of proprietary information submitted
shall be submitted on this form. The classification of an entire proposal document, line
item prices, and/or total proposal prices as proprietary or trade secrets is not
acceptable. If, after being given reasonable time, the Offeror refuses to withdraw such
a classification designation, the proposal will be rejected.

SECTION/TITLE | PAGE REASON(S) FOR WITHHOLDING
NUMBER(S) FROM DISCLOSURE

Submit this Form with Proposal
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