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SECTION 1.0 INTRODUCTION AND GENERAL PROVISIONS
1.1 Introduction

The Georgia Department of Transportation (“GDOT”), an agency of the State of Georgia
(“State”), issued a Request for Qualifications (“RFQ”) for the Weigh in Motion Project
(as described in more detail in Section 1.3, the “Project”) on December 20, 2013. Next
GDOT issued a Request for Proposals, dated March 21, 2014 (“RFP”) [and
subsequently amended], as the second step in the procurement process for the Project,
pursuant to Section 32-2-81 of the Official Code of Georgia Annotated (“Code”),
Chapter 672-18 of the Rules of the Georgia Department of Transportation (“Rules”), and
other applicable laws and guidelines.

The RFP solicits competitive detailed Proposals (as described in more detail in Section
1.5.1) to develop the Project by means of a Design-Build Agreement (the “DB
Agreement”) between the successful Proposer and GDOT. Under such DB Agreement,
the Design-Build Team will be required to design and construct the Project during the
contract period.

Following the release of the initial RFP, GDOT may opt to engage in a series of
proprietary meetings and discussions with the Proposers, all in accordance with the
procedures set forth in the RFP. In response to feedback and input received from the
Proposers and other stakeholders, GDOT may opt to issue Addendums to the RFP. In
the event that GDOT issues any Addendums to the RFP, the Addendums may
supplement or replace the RFP in part or in whole.

Proposals will only be considered from those entities that are selected as the most
qualified Proposers based on their Statements of Qualifications (*SOQs”) submitted in
response to the RFQ. This set of Instructions to Proposers (“ITP”) provides instructions
to be followed by Proposers in their responses to the RFP. Proposals must comply with
the ITP requirements.

Refer to Exhibit 1 of the Design-Build Agreement hereto for the meaning of various
capitalized terms and acronyms used but not defined herein. Unless otherwise
specified, references to Sections, Exhibits and Forms shall mean Sections of the ITP
and Exhibits and Forms attached to the ITP. All times in this ITP are EST or EDT, as
applicable.

1.2 RFP Documents

The RFP consists of the following chapters, and any other documents that may be
issued by Addendum, as such documents may be amended and supplemented:

. Chapter | — Instructions to Proposers (ITP) (including the attached Exhibits
and Forms);
o Chapter Il — DB Documents (including the DB Agreement); and
Georgia Department of Transportation Page 1 Request for Proposals RFP 484-060614DB
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. Chapter Il - Reference Information Documents.

Refer to Section 1.2 of the DB Agreement for a list of the DB Documents and their order
of precedence. The Reference Information Documents are listed on Exhibit H hereto.

The ITP and the Reference Information Documents are not contract documents and will
not form a part of the DB Documents. GDOT does not make any representation or
guarantee as to the accuracy, completeness, or fithess of the Reference Information
Documents. GDOT does not take any responsibility for the Reference Information
Documents and Proposers are responsible for any conclusions they may draw from the
Reference Information Documents. GDOT is making the Reference Information
Documents available to Proposers for the sole purpose of providing information in the
possession of GDOT, regardless of whether such information is accurate, complete,
pertinent, or of any value.

1.3 General Project Description

The Project is being delivered in order to expedite freight movement throughout the
State of Georgia. The goals of the project are listed below; these goals are intended to
inform Proposers as to what GDOT values on this project:

¢ |Installation of mainline weigh scales that can weigh trucks at highway travel
speeds to a high level of accuracy and inform those trucks if they need to pull off
the highway at the weigh station for a more accurate weighing.

e Ability for the Department of Public Safety (“DPS”) and Motor Carrier Compliance
Division (*MCCD”) to view in real time trucks as they pass over the mainline
scales, their weight, license plate, and other relevant information.

e Integration of data gathered from the mainline weigh scale into other GDOT,
DPS, MCCD, and FHWA databases for their use.

e Data housed in an offsite location that is accessible through a web based portal.
e System that is easy for GDOT to maintain throughout the life of the scales.

e For the installed mainline and the existing ramp and static scales to all be
integrated into the software so that a truck can be tracked as it is weighed across
all three scales.

The Project will install mainline truck weigh scales at nineteen locations at various
locations specified in the Technical Provisions and furnish a web based software that
integrates the mainline weigh scales with the ramp and static scales and allows users to
view the activity at the mainline scale real time from anywhere with an internet
connection.

Georgia Department of Transportation Page 2 Request for Proposals RFP 484-060614DB
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The Design-Build Team will be responsible for the design and construction of the
Project during the design and construction period. As part of such construction work,
Design-Build Team will be responsible for undertaking and completing certain utility
adjustments pursuant to Article 7.5 of the DB Agreement and the Section 6 of the
Technical Provisions.

1.4 Procurement Schedule

The procurement schedule is as follows:

Activity Date Time
1. | Issue RFP March 21, 2014 | 2:00 P.M.
2. | RFP one-on-one meetings with Proposers April 4, 2014 TBD
3. | ATC one-on-one meetings with Proposers April 14-18, 2014 TBD
4. | Deadline fqr submission of proposed ATCs April 25, 2014 2:00 P.M.
under Section 3.1.2
5. | Deadline for submission of changes to

; ot May 23, 2014 2:00 P.M.
Proposer's organization

6. Deadll_ne for Proposers to submit questions June 25, 2014 5:00 P.M.
regarding RFP

7. | Proposal Due Date June 30, 2014 2:00 P.M.
8. | Selection of apparent Successful Proposer July 15, 2014 2:00 P.M.

All dates set forth above and in the RFP are subject to change in GDOT's sole
discretion. To the extent such dates are changed, GDOT shall formally notify each
Proposer through the SharePoint Site described in Section 2.2 below.

1.5 General Provisions Regarding Proposals
15.1 Proposal Contents

As used in this procurement, the term “Proposal” means a Proposer's complete
response to the RFP, including Proposer's:

(@  Administrative Information Submittals;
(b) Technical Proposal for the Project; and
(c) Price Proposal for the Project.

Detailed instructions regarding the Administrative Information Submittals, the Technical
Proposal and the Price Proposal are provided in Exhibits B through D. Forms required
for inclusion in the Proposals are attached to this ITP. Each Proposal component shall
be clearly titled and identified and shall be submitted without reservations, qualifications,
conditions or assumptions. Any failure to provide all the information and all completed
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Forms in the format specified by the ITP may result in GDOT's rejection of the Proposal
or a lower score, depending on the nature of the omission. All blank spaces in the
Proposal forms must be filled in as noted. No substantive change(s) shall be made to
the Proposal Forms (except with respect to the table in Section A of Form F, which may
be modified by a Proposer to reflect the Proposer’s actual Schedule of Values contained
in its Proposal). The successful Proposer will be required to deliver a “bring-down” of
Form L prior to the execution of the DB Agreement.

1.5.2 Inclusion of Proposal in DB Documents

Portions of the successful Proposal will become part of the DB Documents, as
applicable and to the extent specified in the RFP. All other information is for evaluation
purposes only and will not become part of the DB Documents.

1.5.3 Commitments in the Proposal

GDOT will give no consideration to tentative or qualified commitments in the Proposals.
For example, GDOT will give no consideration to phrases such as “we may” or “we are
considering” in the evaluation process because they do not indicate a firm commitment.

154 Property of GDOT

All documents included in the Proposals submitted by Proposers in response to the
RFP shall become the property of GDOT and will not be returned to Proposer.
Additionally, if Proposer elects to accept the Payment for Work Product offered by
GDOT (as described in Section 3.8 below), the concepts, ideas and other information
contained in the Proposal shall become the property of, and may be used by, GDOT.

1.6 Improper Conduct
1.6.1 Prohibited Activities

If Proposer, or anyone representing Proposer, offers or gives any advantage, gratuity,
discount, bribe, or loan of any sort to GDOT, the State Transportation Board, or officers,
administrators, staff or consultants of GDOT, including agents or anyone representing
the foregoing at any time during the Project procurement process: (1) GDOT shall
immediately disqualify Proposer; (2) Proposer shall forfeit its Proposal Bond, if
applicable; (3) Proposer shall not be entitled to the Payment for Work Product; and (4)
GDOT may sue Proposer for damages.

1.6.2 Non-Collusion

Proposer shall not undertake any of the prohibited activities identified in the Non-
Collusion Affidavit (Form B).
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1.6.3 Organizational Conflicts of Interest

Proposers are advised that the Conflicts of Interest Policy and the organizational conflict
of interest rules found in 23 C.F.R. § 636, Subpart A, including 23 C.F.R. § 636.116,
apply to this procurement.

Each Proposer must include in its Proposal a full disclosure of all potential
organizational conflicts of interest within its team (Form C).

Proposer is prohibited from receiving any advice or discussing any aspect of the Project
or the procurement of the Project with any person or entity with an organizational
conflict of interest, including, but not limited to the entities and individuals listed in
Exhibit G (List of GDOT Project Team); and any parent, affiliate, or subsidiary of any of
the foregoing entities, or an entity that is under common ownership, control or
management with any of the foregoing entities.

By submitting its Proposal, each Proposer agrees that, if an organizational conflict of
interest is thereafter discovered, Proposer must make an immediate and full written
disclosure to GDOT that includes a description of the action that Proposer has taken or
proposes to take to avoid or mitigate such conflicts. If Proposer was aware of an
organizational conflict of interest prior to award of the DB Documents and did not
disclose the conflict to GDOT, GDOT may terminate the DB Documents for default.

1.6.4 Restrictions on Participation

Proposers are advised that the following entities and individuals are precluded from
submitting a Proposal and from participating on a Proposer team as a Participating
Member, Major Non-Participating Member, Contractor, subcontractor or subconsultant:

(@) any entity or individual listed in Exhibit G (List of GDOT Project Team).
GDOT has contracted with these entities or individuals, as the case may
be, to aid in the development of the RFQ, RFP, estimates or scope of
services for the Project, or to participate in the SOQ or Proposal
evaluation process;

(b) any entity that is a parent, affiliate, or subsidiary of any of the entities listed
in Exhibit G, or that is under common ownership, control or management
with any of the foregoing entities; and

(c) any Contractor who is currently suspended, debarred or voluntarily
excluded under 49 CFR Part 29 or is otherwise determined to be ineligible
to participate in the federal-aid highway program.

1.6.5 No Participation on More Than One Proposer Team

To ensure a fair procurement process, Participating Members and Major Non-
Participating Members of Proposer teams are forbidden from participating, in any
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capacity, on another Proposer team during the course of the Project procurement (i.e.
until execution of the DB Agreement by GDOT). The foregoing prohibition extends to
affiliated entities of Participating Members and Major Non-Participating Members.
GDOT reserves the right to disqualify any Proposer that fails to comply with this
prohibition. If a Proposer has any question as to whether or not its proposed team
would be in compliance with the terms of this Section 1.6.5, such Proposer may submit
the issue to GDOT in writing, describing in reasonable detail the proposed structure and
seeking clarification.

1.6.6 Reserved
1.7 Equal Employment Opportunity

Proposers shall not, in connection with the RFP and the DB Documents, discriminate
against any employee or applicant for employment because of race, color, religion, sex,
national origin, age, marital status, or disability. Proposers shall take affirmative action
to ensure that applicants for employment and employees are not discriminated against
because of their race, color, religion, sex, national origin, age, marital status, or
disability. The areas requiring such affirmative action shall include, but not be limited to,
the following: layoff or termination; rates of pay or other forms of compensation;
employment; job assignment; promotion; demotion; transfer; recruitment/recruitment
advertising; and selection for training, including apprenticeship, pre-apprenticeship
and/or on-the-job training. Please see Attachment 5 to Exhibit 8 to the DB Agreement
for the federal equal employment opportunity provisions that apply to the Project.

1.8 DBE Participation

The purpose of this section is to establish criteria for acceptability of Disadvantaged
Business Enterprise (DBE) firms for work performed on this contract. The intent is to
ensure all participation counted toward fulfilment of the DBE goals is (1) real and
substantial, (2) actually performed by viable, independent DBE owned firms, and (3) in
accordance with the spirit of the applicable laws and regulations.

The policy of the Georgia Department of Transportation is to ensure compliance with
Title VI of the Civil Rights Act of 1964, 49 Code of Federal Register, Part 26 and related
statutes and regulations in all program activities.

To this end the Georgia Department of Transportation shall not discriminate on the basis
of race, color, sex or national origin in the award, administration and performance of any
Georgia Department of Transportation assisted contract or in the administration of its
Disadvantaged Business Enterprise Program. The Georgia Department of
Transportation shall take all necessary and reasonable steps to ensure
nondiscrimination.

DBE payments and commitments for Federal-aid projects shall be separate and distinct
and cannot be transferred or combined in any matter.
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The DBE Goal specified in the contract will be a percentage representing the DBE Race
Conscious Participation. The DB Team will strive to achieve an additional percentage in
his/her contracts for all projects during the course of the current State Fiscal Year, in
order to meet the overall Georgia Department of Transportation DBE goal. The DBE
Goal for this project is identified in Form |.

GDOT's overall statewide DBE goal is fifteen percent (15%) of the overall Project design
and construction costs, with respect to the race conscious participation by the Design-
Build Team. Specific DBE Proposal obligations are set forth in Section B.2.2.7 of
Exhibit B. For further information regarding GDOT's DBE program and the Design-Build
Team's DBE obligations, Proposers may contact GDOT's Equal Opportunity Office, at
(404) 631-1972. GDOT, with the participation of Proposers, will be undertaking public
outreach efforts during the procurement process to facilitate the identification of DBE
firms and employment opportunities for minorities and women.

1.9 Federal Funding and Requirements

Proposers are advised that the Project will require the use of federal funds.
Accordingly, applicable federal law and FHWA regulations will govern the Project's
procurement and contract documents.

1.10 Status of Federal Environmental and FHWA Approval
1.10.1  Project

The environmental documents under NEPA/GEPA are being pursued for the Project by
GDOT in coordination with the concept design efforts.

The environmental document for the Project is anticipated to be a Programmatic
Categorical Exclusion (“PCE”). The environmental document is anticipated to be
approved in April 2014.

1.11 Qualification of Construction and Design Firms

Proposers shall ensure that the entities identified in Sections 1.11.1 and 1.11.2 have
satisfied the pre-qualification requirements set forth in this Section 1.11.

In addition, before commencing performance of any work, all firms must register to do
business in the State. This can be accomplished by contacting the Georgia Secretary
of State Corporations Division Office at (404) 656-2817 or visiting their website at:

http://www.s0s.ga.gov/corporations/.

Georgia Department of Transportation Page 7 Request for Proposals RFP 484-060614DB
Instructions to Proposers



GEORGIA DEPARTMENT OF TRANSPORTATION — INSTRUCTIONS TO PROPOSERS
P.l. No. 0012683 - DESIGN-BUILD PROJECT AMENDMENT 6 —JUNE 19, 2014.

1.11.1  Required Pre-Qualification for Contractors

The Lead Contractor shall be pre-qualified with GDOT prior to the Proposal Due Date. If
the roadway work is not performed by the pre-qualified Lead Contractor, the entity
performing the roadway work shall also be pre-qualified prior to initiating any Work.

The pre-qualification process involves, but is not limited to submitting (a) a completed
contractor qualification form and (b) financial statements to GDOT. For further
information regarding the pre-qualification process, please see:

http://www.dot.ga.gov/doingbusiness/contractors/Pages/default.aspx

1.11.2  Required Pre-Qualification for Engineers

The Lead Engineering Firm shall be pre-qualified with GDOT prior to the Proposal Due
Date and be pre-qualified in the area classes marked with a (x) below. At least one
team member of each Proposer (lead or sub) must be pre-qualified with GDOT in all
other listed area classes. The team members in the area classes marked with an (y)
below are anticipated to be required to design and construct the project, but are not
required to be identified in the Proposal; provided, however, that each such team
member must be pre-qualified and approved by GDOT prior to initiating any Work.

Number | Area Class
1.06(a) | NEPA
1.06(e) | Ecology

X |3.04 Multi-lane Rural Interstate Limited Access Design
3.07 Traffic Operations Design
3.09 Traffic Control Systems Analysis, Design and Implementation

3.10 Utility Coordination

5.01 Land Surveying

5.02 Engineering Surveying

9.01 Erosion, Sedimentation, and Pollution Control Plan
9.03 Field Inspection for Erosion Control

If Proposer's design for the Project includes design work outside the scope of the area
classes set forth in the foregoing list, at least one team member shall be prequalified
with GDOT in the appropriate area class.

The prequalification requirement does not apply to any area class that is not implicated
by a Proposer's design for the Project. The pre-qualification process involves
submitting (a) a pre-qualification form and (b) grid sheet to GDOT. For further
information  regarding the pre-qualification of engineers, please see:
http://www.dot.ga.us/doingbusiness/prequalification/Pages/default.aspx and
http://www.dot.ga.gov/doingbusiness/prequalification/consultants/Documents/Prequalific
ationApplication.pdf.
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1.11.3  Pre-Qualification Assistance

For assistance with the contractor pre-qualification process, call (404) 631-1213.
Proposers can obtain assistance with the engineering pre-qualification process from
Alfreida Davis at (404) 631-1466 or adavis@dot.ga.gov.

1.12 Establishment of Single Purpose Entity(ies)

If the apparent Successful Proposer contemplates the creation of one or more single
purpose entities as the parties to execute the DB Documents, Proposer is required to
establish each such single purpose entity and submit executed copies of the articles of
incorporation and any other corporate formation documents for the single purpose entity
to GDOT within sixty (60) days of GDOT's announcement of the apparent Successful
Proposer. Proposers anticipating the creation of any such single purpose entity must
include pro forma corporate formation documents in the Proposal, as described in
Exhibit B. Failure to meet the requirements in this Section 1.12 will result in forfeiture of
the Proposer Proposal Bond. Establishment of the single purpose entity(ies) (if any) is
a prerequisite to execution of the DB Documents.

SECTION 2.0 PROCUREMENT PROCESS
2.1 Method of Procurement

GDOT is issuing the RFP in accordance with the provisions of Sections 32-2-81 of the
Code, Chapter 672-18 of the Rules and other applicable laws and guidelines. GDOT
will award the DB Documents (if at all) to the Proposer that submits the Best Value
Proposal. Subject to Section 8.1, GDOT will base the evaluation of Proposals on
information submitted in the Proposals, and will involve both pass/fail evaluation factors
and an evaluation of administrative, technical and price criteria, as further detailed in
Section 5 below and in the Exhibits to this ITP.

2.2 Communications between GDOT and Proposers

The RFP will be issued to Proposers in electronic format on the secure Sharepoint site
for the Project (the “Sharepoint Site”). The Sharepoint Site address will be provided
separately to each Proposer. Each Proposer is required to treat the address as
confidential information and to check the site regularly for Addenda to the RFP and for
other procurement related information.

221 Designated Point of Contact

The following individual has been designated as the Procurement Officer for the Project
(the “Authorized Representative”):

Kip Marshall
Transportation Procurement Administrator
Georgia Department of Transportation
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One Georgia Center
600 West Peachtree Street, NW
Atlanta, Georgia 30308
E-mail: kmarshall@dot.ga.gov

From time to time during the procurement process or during the term of the DB
Documents, GDOT may designate another Authorized Representative to carry out
some or all of the obligations pertaining to the Project.

2.2.2 Rules of Contact

Unless specifically authorized elsewhere in this ITP, the Authorized Representative, as
may be changed in writing by GDOT, is the single contact and source of information for
this procurement.

The rules of contact set forth in this Section 2.2.2 shall apply during the Project
procurement process, commencing with the issuance of this ITP. These rules are
designed to promote a fair, unbiased, and legally defensible procurement process.
Contact includes face-to-face, telephone, electronic-mail (e-mail), text or any other form
of formal written communication.

The specific rules of contact are as follows:

€)) Neither a Proposer nor any of its team members may communicate with
another Proposer or members of another Proposer's team with regard to
the RFP or either team's Proposal. This prohibition does not apply to (1)
Proposer communication with a Contractor that is on both its team and
another Proposer's team, provided that the Contractor shall not act as a
conduit of information between the two Proposers; and (2) public
discussion regarding the RFP at GDOT-sponsored informational
meetings.

(b) Unless otherwise specifically noted in this ITP or authorized by the
Authorized Representative, all Proposer communication with GDOT will be
between Proposer's identified representatives and the Authorized
Representative. All such communication must be in writing by e-mail.

(c) Under normal circumstances, the Authorized Representative will contact a
Proposer in writing through Proposer's designated representative.

(d) Continuing until the earliest of (1) execution and delivery of the DB
Documents, (2) GDOT's rejection of all Proposals or (3) cancellation of the
Project procurement, neither a Proposer nor its agents may have ex parte
communications with GDOT employees, members of the Technical
Review Committee, the Bid Review Committee, the State Transportation
Board, any other person who will evaluate Proposals and any person
identified in Section 1.6.4, regarding the Project, except for
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communications expressly permitted in this ITP or through the process
identified above. The foregoing restriction shall not, however, preclude or
restrict communications regarding matters unrelated to the Project or from
participating in public meetings or any public or Proposer workshop
related to the Project. GDOT may, in its sole discretion, disqualify any
Proposer engaging in such prohibited communications.

(e) Any contact by a Proposer determined by GDOT to be improper may
result in disqualification of Proposer.

) Written communications regarding the Project will be disseminated from
GDOT on GDOT letterhead. The Authorized Representative will sign such
communications.  Alternatively, the Authorized Representative may
communicate via email originating from GDOT's server.

(9) GDOT will not be responsible for or bound by (1) any oral communication
or (2) any other information or contact that occurs outside the official
communication process specified herein, unless confirmed in writing by
the Authorized Representative.

2.2.3 Language and United States Dollar Requirements

All correspondence regarding the RFP, the Proposal, the DB Documents and all other
matters pertaining to this procurement is to be in the English language. If any original
documents required for the Proposal are in any other language, Proposer shall provide
a certified English translation, which shall take precedence in the event of conflict with
the original language. Proposer shall exclusively use United States dollars in its
Proposal, except in pre-printed or reference materials. Unless otherwise specified, all
references to monetary values shall be in United States dollars. In the evaluation of
Proposals, GDOT may choose to disregard any financial figures provided by Proposer
in denominations other than United States dollars.

2.3 Questions and Responses Regarding the RFP

Proposers shall be responsible for reviewing the RFP and any Addenda issued by
GDOT prior to the Proposal Due Date, and for requesting written clarification or
interpretation of any perceived discrepancy, deficiency, ambiguity, error or omission
contained therein, or of any provision which Proposer fails to understand. Proposers
shall submit, and GDOT will respond to, such requests in accordance with this
Section 2.3. Any responses to these requests will not be considered part of the DB
Documents.

2.3.1 Form of Requests

Proposers shall deliver any requests to the Authorized Representative via e-mail.
GDOT will only consider requests made by Proposers' designated representatives and
will not consider telephone or other oral requests. Proposers are responsible for
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ensuring that requests clearly indicate on the first page or in the subject line, as
applicable, that the material relates to the Project. Requests must include the
requestor's name, address, telephone and email address, and Proposer he/she
represents. Proposers will be limited to fifty (50) comments/questions with respect to
the RFP. If a question has more than one subpart, each subpart will be considered a
separate question. Corrections of typographical errors, incorrect cross references or
inconsistencies within or among the RFP documents will be excluded from the above
numerical limitations. Proposers may submit written comments and questions with
respect to the final RFP for discussion during the one-on-one meetings; however,
GDOT's response to such comments and questions, if any, will be provided solely as
changes to the final RFP in the form of Addenda.

2.3.2 Timing of Requests

Proposers must submit any requests under this Section 2.3 prior to the deadline for
such requests in Section 1.4. GDOT is not required to answer any questions submitted
by Proposers after this deadline.

2.3.3 Responses and Confidential Information

GDOT's responses to questions submitted under this Section 2.3 will be in writing and
GDOT will post these responses on the Sharepoint Site to all Proposers, except that
GDOT may in its discretion respond individually to those questions identified by a
Proposer and deemed by GDOT as containing confidential or proprietary information.
GDOT reserves the right to disagree with a Proposer's characterization of the
confidentiality of any information it may provide. In the event that GDOT disagrees with
a Proposer's characterization regarding confidentiality, GDOT will notify the applicable
Proposer and give such Proposer the opportunity to retract the question(s). GDOT may
rephrase or consolidate questions as it deems appropriate.

2.4 Addenda

GDOT reserves the right, in its sole discretion, to revise, modify or change the RFP
and/or procurement process at any time before the Proposal Due Date. Any such
revisions will be implemented through issuance of Addenda to the RFP. Addenda will
be posted on the Sharepoint Site, and Proposers will be notified of the issuance of such
Addenda. If any Addendum significantly impacts the RFP, as determined in GDOT's
sole discretion, GDOT may change the RFP schedule, including the Proposal Due Date.
The announcement of such new schedule will be included in the Addendum. In
addition, the Addendum will indicate the latest date for submittal of any clarification
requests concerning the Addendum.

GDOT will not be bound by, and Proposer shall not rely on, any oral communication or
representation regarding the RFP documents, or any written communication except to
the extent that it is contained in the RFP or in an Addendum to the RFP and is not
superseded by a later Addendum to the RFP.
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2.5 One-on-One Meetings

GDOT anticipates conducting one-on-one meetings with each Proposer on the dates
specified in Section 1.4 and may hold additional one-on-one meetings as it deems
necessary. FHWA may also participate in the one-on-one meetings. During a one-on-
one meeting, a Proposer may, prior to raising a particular matter, request that GDOT
treat such matter as confidential or proprietary (including, for example, matters relating
to a potential ATC or the details of a Proposer’s potential Price Proposal). GDOT will
respond to such request during such one-on-one meeting.

251 Subject Matter of One-on-One Meetings

The purpose of the one-on-one meetings is to discuss issues and clarifications
regarding the RFP. The one-on-one meetings are subject to the following rules:

(@8 The meetings are intended to provide Proposers with a better
understanding of the RFP.

(b) GDOT will not discuss with any Proposer any Proposal other than its own.

(c) Proposers shall not seek to obtain commitments from GDOT in the
meetings or otherwise seek to obtain an unfair competitive advantage over
any other Proposer.

(d) No aspect of these meetings is intended to provide any Proposer with
access to information that is not similarly available to other Proposers, and
no part of the evaluation of Proposals will be based on the conduct or
discussions that occur during these meetings.

(e) GDOT reserves the right to limit the subject matter of one-on-one
meetings as it, in its sole discretion, deems appropriate.

() GDOT may, in its sole discretion, request each Proposer to submit in
writing a proposed agenda prior to any scheduled one-on-one meeting.

25.2 Meeting Notice, Confirmation and Agreement

GDOT shall notify each Proposer in writing of the scheduled time, place, date and
duration of any one-on-one meeting. Proposers shall confirm their attendance and
identify all participants from Proposer whether attending in person or by phone within
five (5) days of receiving this notice.

Proposers patrticipating in one-on-one meetings will be required to sign an agreement
addressing, among other things, the procedural details regarding allowed contact with
GDOT representatives and Proposer's waiver of protest rights related to these
meetings. In order to qualify to attend these meetings, Proposers are required to return
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an executed version of the agreement at least five (5) days prior to the initial one-on-
one meeting.

2.5.3 Statements at One-on-One Meetings

Nothing stated at any one-on-one meeting will modify the ITP or the RFP. Any and all
changes to the RFP will be made via an Addendum issued pursuant to Section 2.4.

254 GDOT Use of One-on-One Meeting Information

GDOT reserves the right to disclose to all Proposers any issues raised during the one-
on-one meetings, except to the extent that GDOT determines, in its sole discretion,
such disclosure would reveal confidential or proprietary information (see Section 2.5).

2.6 Examination of the Request for Proposals Package and Project Site

GDOT shall permit Proposers to access the Project site to perform Ilimited
investigations. Proposers must notify the GDOT Area Office prior to entering the
Project site and must follow all applicable state laws including erosion control and traffic
control. Proposers are expected to carefully examine the Project site and the complete
RFP package before submitting a Proposal.

Each Proposer shall, by submission of a Proposal, be deemed to have made such
examination and to have satisfied itself as to the conditions to be encountered in
performing the work under the DB Documents.

2.7 Changes to Proposer's Organization

Proposers are advised that, in order for a Proposer to remain qualified to submit a
Proposal, a Proposer's organization as identified in the SOQ must remain intact for the
duration of the procurement process, unless otherwise approved in writing by GDOT.
This restriction applies to any changes in the following:

(@) the Participating Members and Major-Non-Participating Members of
Proposer;

(b) the lead individual from each Participating Member and Major Non-
Participating Member;

(©) the project manager for the Lead Contractor;
(d)  the superintendent for the Lead Contractor;
(e) the lead design engineer for the Lead Engineering Firm; and

() any other key members of Proposer's management team or other
individuals that Proposer identified in its SOQ.
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If a Proposer wishes to change the organization represented in its SOQ by adding,
removing, or substituting any of the individuals listed above, by changing the role of one
of these individuals, by changing or adding a Participating Member or Major Non-
Participating Member to Proposer team, or by changing the level of participation of one
or more Participating Members of its team, Proposer must submit to the Authorized
Representative a written request to change its organization no later than the date
specified in Section 1.4. If a request is made to allow an addition to the team, including
a new Participating Member or Major Non-Participating Member, Proposer shall submit
with its request the information required by the RFQ for the position the proposed
individual will fill. If a request is made to allow deletion of one of the individuals listed
above, Proposer shall submit such information as GDOT may require to demonstrate
that the changed Proposer team is equal to or better than the team shortlisted by GDOT
during the RFQ phase of this procurement.

GDOT shall have sole discretion to grant or withhold approval of any requested change
and to waive the requirement that Proposer submit such change no later than the date
specified in Section 1.4.

SECTION 3.0 ALTERNATIVE TECHNICAL CONCEPTS (ATCS) AND PAYMENT
FOR WORK PRODUCT

3.1 Overview and Purpose of ATCs

This Section 3.1 sets forth a process for pre-Proposal review of ATCs conflicting with
the technical requirements for design and construction of the Project, requiring a
modification of the Technical Provisions, Technical Documents, studies of the NEPA
Approval, or the DB Agreement. This process is intended to allow Proposers to
incorporate innovation and creativity into their Proposals, in turn allowing GDOT to
consider Proposer's ATC(s) in making the selection decision, to avoid delays and
potential conflicts in the design associated with deferring of reviews of ATC(s) to the
post-award period, and, ultimately, to obtain the best value for the public.

GDOT has sole discretion to allow or reject any ATC submitted. Any ATC that has been
pre-approved may be included in the Proposal, subject to the conditions set forth herein.

If a Proposer is unsure as to whether a concept is consistent with the requirements of
the RFP requirements or if that concept would be considered an ATC by GDOT, GDOT
suggests that the Proposer present such concept as an ATC.

3.1.1 Limitations on ATCs

ATCs eligible for consideration hereunder shall be limited to those deviations from the
requirements of the as-issued DB Documents that result in performance and quality of
the end product that is equal to or better than the performance and quality of the Project
on an overall basis without the proposed ATC, as determined by GDOT in its sole
discretion.
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A concept is not an ATC if, in GDOT's sole judgment, it merely results in lower
standards, reduced scope, quantities, performance or reliability.

ATCs that, if implemented, would require further environmental evaluation of the Project
may be allowed, provided that Design-Build Team will bear the schedule and cost risk
associated with such additional environmental evaluation. If Design-Build Team is not
able to obtain the approvals necessary to implement the ATC, Design-Build Team will
be obligated to develop the Project in accordance with existing approvals without
additional cost or extension of time.

3.1.2 Pre-Proposal Submission of ATCs

Proposer may submit proposed ATCs for review to GDOT's Authorized Representative
specified in Section 2.2.1, until the date and time identified in Section 1.4. All ATCs
shall be submitted in writing as provided herein, with a cover sheet identifying Proposer
and stating “WIM Project — Confidential ATCs.” Proposer shall clearly identify the
submittal as a request for review of an ATC under this ITP. If Proposer does not clearly
designate its submittal as an ATC, the submission will not be treated as an ATC by
GDOT. ATC submittals shall include two hard copies and two electronic copies in PDF
on separate disk with a narrative description of the ATC and technical information,
including drawings, as described below. Additional paper copies of drawings or roll
plots may be requested by GDOT, in its discretion.

Pre-Proposal ATC submissions for ATCs shall include the following:

@) Labeling: A sequential ATC number identifying Proposer and the ATC
number (multi-part or multi-option ATCs shall be submitted as separate
individual ATCs with unique sequential numbers);

(b) Description: A description and conceptual drawings of the configuration of
the ATC or other appropriate descriptive information, including, if
appropriate, product details and a traffic operational analysis;

(c) Usage: The location(s) where and an explanation of how Proposer would
use the ATC on the Project;

(d) Contract Changes: References to the RFP requirements that are
inconsistent with the proposed ATC (including proposed redlined
changes), an explanation of the nature of the changes from the
requirements and a request for approval of such changes and a
completed ATC Checklist (Form P). In doing so, Proposer shall clearly
identify any design exception required to implement the ATC for GDOT's
approval;

(e)  Justification: An analysis justifying Proposer's use of the ATC and why
GDOT should allow the deviation, if any, from the RFP requirements;
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() Impacts: A preliminary analysis of potential impacts on vehicular traffic

(@)

(h)

(i)

()

(k)

()

(m)

(n)

(0)

(p)

(both during and after the Construction Work), environmental impacts
(including environmental re-evaluations), construction schedule impacts
(including without limitation, on Milestone Deadlines), community impacts
(including additional public involvement), safety and life-cycle Project and
infrastructure costs, including impacts on the cost of repair, maintenance
and operation;

Cost savings: An estimate and detailed breakdown of any savings that
would accrue to GDOT as a result of the ATC,;

Time savings: An estimate of any reduction in the time period necessary
to design and construct the Project resulting from implementing the ATC,
including a description of the methods Proposer would use, as well as a
schedule graphically showing how the ATC will reduce this time period;

Risks: A description of added risks to GDOT or third parties associated
with implementation of the ATC (including, without limitation, with respect
to post-construction, operation, maintenance, and tolling, if applicable, of
the Project);

Quality: A description of how the ATC is equal to or better in quality and
performance than the RFP requirements;

Costs: An estimate of the ATC implementation costs to GDOT, Design-
Build Team and third parties;

Operations: Any changes in operation requirements associated with the
ATC (including, without limitation, with respect to (i) ease of operation and
(ii) post-construction tolling of the Project, if applicable);

Maintenance: Any changes in the anticipated maintenance requirements
(during and post construction) associated with the ATC, including ease of
maintenance;

Anticipated life: Any changes in the anticipated life of the item comprising
the ATC;

Right-of-way: A description of the additional right-of-way (if any) required
to implement the ATC;

Past use: A description of other projects where the ATC has been used,
the success of such usage and names and contact information, including
phone numbers and email addresses, for project owner representatives
that can confirm such statements; and

Georgia Department of Transportation Page 17 Request for Proposals RFP 484-060614DB

Instructions to Proposers



GEORGIA DEPARTMENT OF TRANSPORTATION — INSTRUCTIONS TO PROPOSERS
P.l. No. 0012683 - DESIGN-BUILD PROJECT AMENDMENT 6 —JUNE 19, 2014.

(q) Sale of Work Product Under Section 3.8. A statement of whether or not
Proposer is prepared to sell its ATCs to GDOT in accordance with the
terms of Section 3.8 hereof (in the event that such Proposer is not
selected as the apparent Successful Proposer) and, if it is willing to sell in
such an event, Proposer's proposed price for such ATCs (which may not
exceed the Stipulated Fee amount in the aggregate).

3.1.3 Reserved
3.2 GDOT Review of Pre-Proposal Submission of ATCs
3.21 General

GDOT may request additional information regarding proposed ATCs at any time and
will, in each case, endeavor to respond to each Proposer regarding its ATCs within
thirty (30) days of receipt of the final submission under Section 3.1.2, provided that
GDOT has received all requested information regarding such ATC.

GDOT's responses will be limited to one of the following statements:
(@) the ATC, as submitted, is acceptable for inclusion in the Proposal;
(b) the ATC is not acceptable for inclusion in the Proposal,

(c) the ATC is not acceptable in its present form, but may be acceptable upon
the satisfaction, in GDOT's sole discretion, of certain identified conditions
which must be met or clarifications or modifications that must be made,
including, but not limited to, any required environmental reevaluation
related to the ATC, which GDOT may condition upon a GDOT Re-
evaluation Period,;

(d)  the submittal does not qualify as an ATC but may be included in
Proposer's Proposal because it appears to be within the requirements of
the RFP; or

(e) the submittal does not qualify as an ATC and may not be included in the
Proposal.

GDOT will make a preliminary determination on whether to approve an ATC for
inclusion in the Project, subject to the ATC Proposal Package approval process in
Section 3.2.2.

Proposers shall ensure that the final Proposal complies with the requirements of the
RFP. Final approval of an ATC will constitute a change in the specific requirements of
the DB Documents associated with the approved ATC for that specific Proposer. Each
Proposer, by submission of its Proposal, acknowledges that the opportunity to
submit ATCs was offered to all Proposers, and waives any right to object to
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GDOT's determinations regarding acceptability of ATCs for its Proposal or any
other submitted Proposal.

GDOT's rejection of a pre-Proposal submission of an ATC under this Section 3.2.1 will
not entitle Proposer to an extension of the Proposal Due Date or the date that the ATCs
are due; provided, however, that the foregoing shall not limit GDOT's sole right to
modify the Proposal Due Date or any other date in connection with this procurement.

GDOT anticipates that its comments provided to a Proposer will be sufficient to enable
Proposer to make any necessary changes to its ATCs. However, if a Proposer wishes
additional clarifications regarding necessary changes, Proposer may provide a written
request for clarifications under Section 2.3.

3.2.2 ATC Proposal Package Process

Included with Proposer’s Technical Proposal, Proposer will submit to GDOT a list of all
preliminarily approved ATCs that Proposer has included in its Proposal (“ATC Proposal
Package”). Proposer will not be allowed to include any ATC that has not been pre-
approved by GDOT.

3.3 Incorporation of ATCs into the DB Agreement

Following selection of the apparent Successful Proposer, the ATC Proposal Package
that was incorporated in the Proposal by the apparent Successful Proposer shall be
incorporated into the DB Documents. If GDOT has pre-approved any ATC by
responding that the ATC was acceptable subject to certain conditions being met,
including a condition of a GDOT Re-evaluation Period, those conditions will become
part of the DB Documents. The DB Documents will be conformed after identification of
the apparent Successful Proposer, but prior to execution of the DB Agreement, to reflect
the ATCs contained in the ATC Proposal Package, including any GDOT conditions
thereto.

Notwithstanding anything to the contrary herein, if the apparent Successful Proposer
does not comply with one or more GDOT conditions of pre-approval of an ATC in the
ATC Proposal Package, including obtaining any necessary third-party approvals, the
apparent Successful Proposer shall comply with the original requirements of the RFP
without additional cost or extension of time as set forth in the DB Agreement.

If an unsuccessful Proposer has indicated that it is prepared to sell an irrevocable
license with respect to its ATCs to GDOT in accordance with the terms of Section 3.8
hereof, it is GDOT'’s intention to acquire such ATCs before or promptly after GDOT’s
selection of the apparent Successful Proposer. Following such acquisition, such ATCs
may, in GDOT's sole discretion, be presented to the apparent Successful Proposer for
possible inclusion in the Project as a Supplemental Agreement. The Supplemental
Agreement will document (i) any change in the DB Contract Sum relating to the ATC
Costs (informed by a comparison of the Successful Proposer’s cost estimate and the
Department’s Cost Estimate) and (ii) any schedule adjustments (including, without
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limitation, to the Project Baseline Schedule and/or Milestone Schedule, as applicable)
(informed by the related estimated schedule impact as developed by the Successful
Proposer and validated by the Department).

3.4 Disclosure of ATC Information

Proposer shall not make any public announcement or disclosure to third parties
concerning any ATC until after pre-approval (including conditional pre-approval) has
been obtained. Following pre-approval (including conditional pre-approval), if a
Proposer wishes to make any such announcement or disclosure, it must first notify
GDOT in writing of its intent to take such action, including details as to date and
participants, and obtain GDOT's prior written consent, in GDOT's sole discretion, to do
so.

3.5 Third Party Approvals

If implementation of an ATC will require approval by a third party (e.g., a governmental
authority), other than Governmental Approvals required for a reevaluation of the
environmental document, Proposer will have full responsibility for, and bear the full risk
of, obtaining any such approvals after award of the DB Documents and submission of
data. If any required third-party approval is not subsequently granted with the result that
Proposer must comply with the requirements of the original RFP, Proposer will not be
entitled to any additional time or money.

3.6 GDOT's Right to Modify

If GDOT determines, based on a proposed ATC or otherwise, that the RFP contains an
error, ambiguity or mistake, GDOT reserves the right to modify the RFP through an
Addendum to correct the error, ambiguity or mistake, regardless of any impact on a
proposed ATC.

3.7 Confidentiality of ATC Information

Pursuant to Section 4.4 and subject to Sections 2.5.4 and 3.4, information discussed
and materials submitted at an ATC meeting will be considered confidential by GDOT
until the procurement phase of the Project has been completed, subject to Section 3.8
below.

3.8 Purchase and Use of Work Product by GDOT
3.8.1 Purchase of Work Product

GDOT may, in accordance with this Section 3.8, make certain payments to Proposers in
consideration for the transfer and assignment to GDOT of proprietary information, trade
secrets, techniques, concepts, analyses, approaches, ideas or other intellectual
property or work product furnished by Proposers to GDOT during the procurement
hereunder (including, without limitation, ATCs) (collectively, “Work Product”).
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GDOT may make payments to Proposers for an irrevocable license with respect to their
Work Product as follows:

(@) GDOT may, after its selection of the apparent Successful Proposer in
accordance with Section 5 below; offer and, if its offer is accepted, make a
payment to each unsuccessful Proposer to acquire such rights with
respect to such Work Product as of such date.

3.8.2 Payment Amount, Timing and Work Product Assignments and
Assumption

3.8.2.1 The purchase price to be paid by GDOT to a Proposer under this
Section 3.8 will be the Stipulated Fee amount as stipulated in this RFP.

3.8.2.2 If Proposer is prepared to sell rights with respect to its ATCs to
GDOT in accordance with the terms of Section 3.8.1(b) (in the event that such
Proposer is not selected as the apparent Successful Proposer), Proposer shall,
promptly after the conclusion of the ATC Proposal Package approval process under
Section 3.2.2 above, deliver to GDOT a duly completed and executed Grant and
Assumption of Non-Exclusive Irrevocable License (in the form of Form N) reflecting the
Stipulated Fee amount.

3.8.2.3 Payments under this Section 3.8 will be made by GDOT to each
eligible Proposer as follows:

(@) in the case of any ATC rights being acquired under
Section 3.8.1(a), prior to or promptly after GDOT's selection of the
apparent Successful Proposer (in accordance with Section 5),
provided that Proposer has complied with Section 3.8.2.2; and

(b) in any other case no later than the forty fifth (45th) day after
Proposer and GDOT have each executed a completed Grant and
Assumption of Non-Exclusive Irrevocable License (in the form of
Form N) reflecting the agreed upon price.

3.8.24 In the event that any Proposer that has received payment with
respect to rights in its Work Product pursuant to Section 3.8.1(a) is subsequently
awarded the DB Document under Section 6.2.2, such Proposer shall, no later than the
date of its execution of the DB Agreement, reimburse GDOT in full for the purchase
price paid by GDOT pursuant to Section 3.8.2.3.

3.8.3 Use of Work Product

GDOT shall, at all times following the making of any payment for Work Product rights
(including any ATCs rights) under this Section 3.8, have the irrevocable right to use (or
permit others to so use on its behalf) such Work Product (including, without limitation, in
connection with any DB Agreement awarded for the Project, any subsequent
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procurement with respect to the Project or any other GDOT project), with no obligation
to pay additional compensation to the relevant Proposer in connection with such Work
Product. Such use may, at GDOT's sole and exclusive discretion, include the
disclosure of such Work Product (including ATCs) to the apparent Successful Proposer.

3.8.4 Foregoing of Payment by Proposer

Each Proposer has the option to forego payment with respect to rights in its Work
Product under this Section 3.8 and to retain all rights with respect to the relevant Work
Product. In such an event GDOT will have no right to use such Work Product.

3.8.5 Work Product Minimum Requirements

If a Proposer elects to be eligible for the Payment for Work Product, the Proposer must
submit with their Technical Proposal cd(s) or DVD(s) containing all design files,
concepts, ideas, technology, techniques, methods, processes, drawings, reports, plans
and specifications used in the development of the bid and technical proposal.

SECTION 4.0 PROPOSAL CONTENT AND SUBMITTAL REQUIREMENTS
4.1 Format

To facilitate the evaluation of Proposals and to help protect the confidentiality of
proprietary information, the three (3) volumes of the Proposal submittal described below
shall be submitted in separate sealed packages.

Unless otherwise specified in this ITP, all written submittals must be prepared on 8-1/2"
x 11" white paper. All written submittals, regardless of paper size, must be prepared on
white paper and included in the applicable binder. Each section within a volume shall
have sequentially numbered pages, shall be separated by a divider with a tab, and shall
be prepared using no smaller than twelve-point font size, except for tables, which may
be prepared using ten point font size. Some of the required documents have specified
page limitations, as set forth in Exhibits B, C and D. GDOT may disregard documents
not complying with these page limitations. Pages may be printed on two sides, in which
event each side shall be considered one page. Printed lines may be single-spaced.
Proposers shall not include standard corporate brochures, awards, licenses and
marketing materials and GDOT will not evaluate such materials.

4.2 Contents and Organization

Proposers shall clearly index their Proposals using pages with tabs and organize them
in the order set forth in this Section 4.2. The Proposal shall contain separately bound
and labeled volumes, each in a separate loose-leaf three ring binder, including the
information described in this Section. Proposers may subdivide each volume as
needed. The electronic submittals (CDs and/or DVDs) shall follow equivalent
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organizational standards, and shall use a searchable format with appropriate
bookmarks.

The first page of each Volume shall be a page executed by Proposer that sets forth the
specific items Proposer deems confidential, trade secret or proprietary information
protected from public disclosure under the Open Government Laws. Each entry shall
list the specific statute within the Open Government Laws that Proposer has reasonably
determined is exempt from disclosure under Section 50-18-72 of the Code or any other
applicable law. The list required under this Section 4.2 is intended to provide input to
GDOT as to the confidential nature of a Proposer's Proposal, but in no event shall such
list be binding on GDOT or determinative of any issue relating to confidentiality. Blanket
designations that do not identify the specific information shall not be acceptable and
may be cause for GDOT to treat the entire Proposal as public information. In no event
shall the State, GDOT or any of their respective agents, representatives, consultants,
directors, officers or employees be liable to a Proposer or Proposer team member for
the disclosure of all or a portion of a Proposal submitted under this RFP. Additionally,
Proposer shall add a confidential watermark to all pages that it deems confidential
under this paragraph.

If GDOT receives a request for public disclosure of all or any portion of the materials
identified as confidential and included in any Volume of a Proposal, GDOT will promptly
notify the applicable Proposer of the request. Proposer may seek a protective order or
other appropriate remedy at such Proposer's sole cost and expense. If GDOT
determines in good faith that the materials identified as “confidential” are not exempt
from the Open Government Laws, GDOT will release the requested information. GDOT
shall make the final determination regarding whether the requested information is to be
disclosed or withheld.

Nothing contained in this provision shall modify or amend requirements and obligations
imposed on GDOT by the Open Government Laws or other applicable law, and the
provisions of the Open Government Laws or other laws shall control in the event of a
conflict between the procedures described above and the applicable law.

Please see Sections B.2.2.12 and B.3 of Exhibit B, Section C.5 of Exhibit C and
Section D.4 of Exhibit D for special instructions regarding submission of
information relating to the Price Proposal.

42.1 Volume 1 — Administrative Information

Volume 1 of the Proposal will contain the administrative information Proposer is
required to submit under Exhibit B, separated and labeled appropriately and organized.

4.2.2 Volume 2 — Technical Proposal

Volume 2 of the Proposal will contain the Technical Proposal. Each Technical Proposal
will contain the components described in Exhibit C, separated and labeled appropriately
and organized.
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The Technical Proposal shall be consistent with the requirements in the DB Documents.
In drafting the Technical Proposal, Proposers shall use the versions of any manuals,
guidelines or specifications, including but not limited to those identified in Volume 3 of
the Technical Provisions, in effect at the date of the RFP advertisement.

4.2.3 Volume 3 — Price Proposal

Volume 3 of the Proposal will contain the Price Proposal. Each Price Proposal will
contain the components described in Exhibit D, separated and labeled appropriately
and organized. Any financial statements or updates to financial statements, as required
for DB Teams acting as a Joint Venture or Partnership, shall be submitted electronically
to the extent possible, including links to SEC filings. If hard copies are submitted they
must be provided in a separate notebook.

4.3 Submission of Proposals
Proposers shall submit the following to GDOT:

(@  One original of each of Volume 1, Volume 2, and Volume 3 of its Proposal
(each volume marked “ORIGINAL”);

(b) Five (5) copies each of Volume 1, Volume 2, and Volume 3 (in original file
format), except that Proposers shall submit only one copy of the Cost and
Pricing Data;

(c) One electronic copy of Volume 2 and Volume 3 (in original file format),
each on a separate CD or DVD;

(d)  One electronic copy of the Proposal in “PDF” format along with all
electronic files used to develop the proposal, on a CD or DVD; and

(e) Electronic copy of the Preliminary Baseline Schedule as described in
Volume 3 Section 2.3.5.

() The requirements of this section 4.3 (d) and (e) may be included on the
Volume 2 CD or DVD.

Proposers shall submit and individually label all packages making up its Proposal as
follows:

Proposal for the WIM Project
Re: Administrative Information; Technical Proposal; Price Proposal

Proposals shall be delivered no later than 2:00 p.m. EST on the Proposal Due Date (as
specified in Section 1.4) to:
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Georgia Department of Transportation
One Georgia Center
19th Floor
600 West Peachtree Street, NW
Atlanta, Georgia 30308
Attn: Kip Marshall

Acknowledgment of receipt of Proposals will be evidenced by the issuance of a receipt
by a member of GDOT staff. GDOT will not accept Proposals submitted via facsimile or
e-mail.

GDOT will not accept any Proposals delivered after 2:00 p.m. EST on the Proposal Due
Date as specified in Section 1.4. Any Proposals received after the specified time on the
Proposal Due Date will be rejected and not considered. Proposers are solely
responsible for assuring that GDOT receives their Proposals by the specified time on
the Proposal Due Date at the address listed above. GDOT shall not be responsible for
delays in delivery caused by weather, difficulties experienced by couriers or delivery
services, delays due to security check-in process, misrouting of packages by courier or
delivery services, improper, incorrect or incomplete addressing of deliveries and other
occurrences beyond the control of GDOT.

4.4  Disclosure of Proposals

No Proposal shall be made public until the procurement phase of the Project, including
any evaluation, one-on-one meetings, negotiations and award, has been completed.

4.5 Validity of Proposals

Proposals submitted and not withdrawn as of the Proposal Due Date shall be valid for a
period of fifty (50) days commencing on the Proposal Due Date. No Proposer shall
withdraw its Proposal within the fifty (50) day period, unless notified by GDOT that (i)
the DB Documents for the Project will not be awarded by GDOT pursuant to the RFP or
(i) GDOT has awarded the DB Documents to another Proposer, has received the
executed DB Documents and other required documents, and does not intend to award
the DB Documents to Proposer.

Any Proposer may elect, in its sole discretion, to extend the validity of its Proposal
beyond the time periods set forth above.

4.6 Proposal Bond

Each Proposer shall submit a Proposal Bond, as described in Exhibit D and in the form
provided in Form D-1. The Proposal Bond shall be in the amount of 5% of the DB Price
Proposal.
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4.7  Forfeiture of Proposal Bond

Each Proposer understands and agrees that if it has submitted and not withdrawn its
Proposal as of the Proposal Due Date and (i) withdraws any part or all of its Proposal
(without the Consent of GDOT) while the Proposal is valid or (ii) if it is selected at the
Apparent Successful Proposer pursuant to Section 6.2 or Section 6.2.2 should refuse or
be unable to furnish any commitments made in its Proposal, GDOT shall be entitled to
draw on the Proposal Bond in its entirety and Proposer shall not be entitled to the
Payment for Work Product.

Proposer acknowledges that the forfeiture of the Proposal Bond constitutes liquidated
damages and is not a penalty, and the amount forfeited is fair and reasonable and such
payment represents a reasonable estimate of fair compensation to GDOT for the work
required to procure the Project and the reputational losses which may accrue.

Subject to Section 6.3.1, GDOT will retain the Proposal Bond for all Proposers until the
DB Documents have been fully executed, GDOT has canceled the RFP or the
conclusion of the validity period described in Section 4.5; after which GDOT will return
the Proposal Bond for each unsuccessful Proposer, except any Proposal Bond drawn
upon by GDOT. Further, GDOT shall return the Proposer Bond to the Apparent
Successful Proposer within two (2) Business Days of GDOT'’s receipt of the Payment
and Performance Bonds, in accordance with Section 5.6.

Proposer understands that any material alteration, as determined by GDOT in its sole
discretion, of documents specified in this Section 4, the Form of Proposal Bond (Form
D-1), will render the Proposal non-responsive and non-compliant, unless such alteration
was authorized by GDOT in writing prior to the Proposal Due Date.

4.8 Cost of Preparing Proposal

Subject to Section 3.8 and the terms of the Work Product Assignments and Assumption
set forth in Form N, the cost of preparing the Proposal and any costs incurred at any
time before or during the Proposal process shall be borne by Proposer.

4.9 Compliant Proposal

Proposer shall submit a Proposal that provides all the information required by the ITP.
If the Proposal does not fully comply with these requirements, GDOT may deem the
Proposal non-responsive in which case Proposer shall be disqualified. In addition,
GDOT may consider Proposals non-responsive and Proposer disqualified for the
following reasons:

@) If the Proposal is not submitted in the format specified in this ITP, is
illegible or is incomplete;

(b) If the Proposal contains multiple, conditional or alternate Proposals
(except as contained in pre-approved ATCs and including conditionally
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pre-approved ATCs that have been revised to satisfy any conditions to
approval) or contains any omission, erasures, alterations, unauthorized
additions or other irregularities of any kind; or

(c) If Proposer is in arrears in the payment of any obligation due and owing
the State, including the payment of taxes and employee benefits.

4.10 Insurance Requirements

Proposers are cautioned to carefully review the minimum insurance requirements set
forth in the DB Documents and to take these minimum requirements into account in
putting together their Technical Proposal and Price Proposal.

SECTION 5.0 EVALUATION PROCESS AND CRITERIA

Upon GDOT's receipt of the Proposals, GDOT will proceed to review the Proposals
using the pass/fail factors set forth in Section 5.1 and to evaluate the Proposals
pursuant to the evaluation criteria and processes established in Sections 5.2 and
Exhibit E. As set forth in Section 5.4, the evaluation process may, at GDOT's sole
discretion, include a request for revised Proposals. GDOT will determine which
Proposal is the apparent Successful Proposer in accordance with the selection process
set forth in this Section 5.

GDOT may, in its sole discretion, reject all Proposals or advertise for new Proposals, if,
in the judgment of GDOT, the best interests of the public will be promoted by doing so.

5.1 Pass/Fail and Responsiveness Evaluation

Each Proposal will be reviewed (a) for responsiveness and (b) based on the pass/fail
criteria set forth in this Section 5.1. Each Proposer must satisfy each pass/fail
requirement set forth in Sections 5.1.2 through 5.1.4 and be deemed to have submitted
a responsive Proposal pursuant to Section 5.1.1 in order for GDOT to evaluate it
gualitatively under Section 5.2. Proposers are advised that failure to achieve a “pass”
rating on any “pass/fail” factor will result in GDOT declaring the Proposal non-
responsive and Proposer being disqualified. Prior to making such determination, GDOT
may, in its sole discretion, request clarifications of the information submitted in the

Proposal (see Section 5.3).

5.1.1 Responsiveness

Each Proposal will be reviewed for conformance and responsiveness to the
requirements set forth in the RFP. Proposers that GDOT determines are non-
responsive to the RFP may be excluded from further consideration. Proposers will be
advised regarding a determination of non-responsiveness.
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5.1.2

Administrative Pass/Fail Requirements

The administrative pass/fail requirements are as follows:

(@)
(b)

(€)

(d)

(€)

Proposer has delivered a properly executed Proposal Letter (Eorm A);

Proposer has delivered a properly completed and executed Non-Collusion
Affidavit (Form B) and such form does not identify any material adverse
information;

The Participating Members, Major Non-Participating Members and key
personnel listed in Proposer's SOQ have not changed since Proposer's
submission of the SOQ, or Proposer has previously advised GDOT of a
change, GDOT has consented to such change, and the Proposal attaches
a true and correct copy of GDOT's written consent thereto (see in
Exhibit B, Section B.2.2.11);

Proposer has delivered a properly completed and executed Conflict of
Interest Disclosure Statement (Form C) and such form does not identify
any material adverse information; and

Proposer has delivered all other specified forms and documents, including
the Executive Summary, properly completed and signed (if required) (see
the attached Forms), and such forms and documents do not identify any
material adverse information.

The following additional pass/fail requirements are for Proposers that are being formed
as a single purpose entity or a joint venture:

(@)

(b)

()

The organizational documents demonstrate that Proposer has or, in the
case of a single purpose entity to be formally established upon
announcement of the apparent Successful Proposer, will have legal
capacity to undertake the work required by the DB Documents, include
appropriate provisions for management and decision-making within the
organization as well as for continuation of Proposer in the event of
bankruptcy or withdrawal of any of its members, and are otherwise
consistent with Project requirements (see Form A);

If Proposer anticipates execution of the DB Documents by a single
purpose entity, Proposer has delivered pro formas of the single purpose
entity corporate formation documents pursuant to Exhibit B,
Section B.2.2.13 that will be used to establish the entity should GDOT
select its Proposal as the apparent Successful Proposer;

Proposer has delivered an executed partnering/consortium agreement
between Proposer team members as described in Exhibit B,
Section B.2.2.14;

Georgia Department of Transportation Page 28 Request for Proposals RFP 484-060614DB

Instructions to Proposers



GEORGIA DEPARTMENT OF TRANSPORTATION — INSTRUCTIONS TO PROPOSERS
P.l. No. 0012683 - DESIGN-BUILD PROJECT AMENDMENT 6 —JUNE 19, 2014.

5.1.3 Technical Proposal Pass/Fail Requirements
The Technical Proposal pass/fail requirements are as follows:

(@) Technical Proposal contains each of the submittals required by Exhibit C.
514 Price Proposal Pass/Fail Requirements
The Price Proposal pass/fail requirements are as follows:

(@) The Price Proposal contains each of the submittals required by Exhibit D.
5.2 Proposal Evaluation Criteria and Weighting

GDOT will evaluate and score each responsive Proposal meeting all of the “pass/fail”
gualification requirements in Section 5.1 according to the criteria set forth in Exhibit E.
Once GDOT has scored and weighted the Proposals in accordance with Section 5.2.1,
GDOT will determine which Proposal is the apparent Successful Proposer in
accordance with Section 5.2.2. The maximum score for a Proposal will be 1000 points,
which will be allocated as described below.

521 Breakdown between Technical and Financial Evaluations
(@) Technical Proposal Evaluation Process / Guidelines

Unless otherwise specified in Exhibit E, GDOT will score each Proposal based on the
evaluation criteria set forth in Exhibit E using an adjectival (qualitative/descriptive)
ratings method, as follows:

Adjective | Percentage of Description
Rating Points
Awarded
Excellent 90% - 100% The Proposal exceeds in a significant manner stated

requirements in a beneficial way, providing
advantages, benefits or added value to the Project,
and provides a consistently outstanding level of
quality.

Very Good | 80% - 90% The Proposal exceeds the stated requirements in a
beneficial way, providing advantages, benefits or
added value to the Project, and offers a significantly
better than acceptable quality.

Good 70% - 80% The Proposal comfortably meets the stated
requirements, provides some advantages, benefits or
added value to the Project and offers a generally
better than acceptable quality.
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Adjective | Percentage of Description
Rating Points
Awarded
Fair 50% - 70% Proposer has demonstrated an approach which is

considered to marginally meet stated requirements
and meets a minimum level of quality.

Poor 0% - Failing Proposer has demonstrated an approach which
contains significant weaknesses/deficiencies and/or
unacceptable quality.

In addition to the adjectival (qualitative/descriptive) ratings set forth above, GDOT may
apply a “+” or “-" rating. GDOT will evaluate and assign adjectival/“+” or -” ratings to the
Technical Proposal evaluation criteria listed in Exhibit E, which will be converted to
numerical scores based on the percentage ranges as defined in Section 5.2.(a). The
sum of the Evaluation Score from Exhibit E Section E.1 will make up the Technical
Proposal Score, with three hundred (300) maximum possible points.

(b) Price Proposal Evaluation Process / Guidelines

Each Proposer's Price Proposal Score will be calculated pursuant to Exhibit E
Section E.2, with three hundred (700) maximum possible points.

5.2.2 Best Value Determination

The determination of apparent best value shall be based on a 1000 point scale and will
be computed using the formula provided in Exhibit E Section E.3.

5.3 Requests for Clarification

GDOT may at any time issue one or more requests for clarification to the individual
Proposers, requesting additional information or clarification from a Proposer, or may
request a Proposer to verify or certify certain aspects of its Proposal. Any requests for
clarification shall be in writing to Proposer's designated representative. Proposers shall
respond to any such requests within two Business Days (or such other time as is
specified by GDOT) from receipt of the request. The scope, length and topics to be
addressed in clarifications shall be prescribed by, and subject to the discretion of,
GDOT.

Upon receipt of requested clarifications and additional information as described above,
if any, the Proposals may be re-evaluated to factor in the clarifications and additional
information.
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5.4 Request for Proposal Revisions

GDOT may, at any time after receipt of Proposals and prior to final award, determine
that it is appropriate to request changes to the Proposals (“Proposal Revisions”). If
Proposal Revisions are requested, GDOT will follow the requirements described in 23
CFR Part 636. GDOT may request Proposal Revisions with or without discussions as
described therein. The request for Proposal Revisions will identify any revisions to the
RFP and will specify terms and conditions applicable to the Proposal Revisions,
including identifying a time and date for delivery. In the event that Proposal Revisions
are requested, the term “Proposal,” as used in the RFP, shall mean the original
Proposal, as modified by the Proposal Revisions.

5.5 Proposal Re-evaluation following Revisions

Upon receipt of Proposal Revisions pursuant to Section 5.4 above, GDOT will re-
evaluate the Proposals as revised in accordance with the methodology described in
Section 5.2.

5.6 Payment and Performance Bonding Requirements

On the Effective Date of DB Agreement, Proposer shall, at its option, cause Design-
Build Team to deliver to GDOT P&P Bonds in compliance with GDOT Specification
103.05.

SECTION 6.0 AGREEMENT AWARD AND EXECUTION
6.1 No Obligation to Award

GDOT shall be under no obligation to award the DB Documents to any Proposer or to
award the DB Documents at alll.

6.2 Award and Execution

Unless GDOT rejects all Proposals or cancels this procurement, GDOT shall select as
the apparent Successful Proposer the Proposer with the apparent Successful Proposal,
taking into consideration the evaluation criteria and procedures set forth in Section 5
and Exhibit E. GDOT'’s selection of apparent Successful Proposer with respect to the
DB Documents shall be deemed to have occurred upon public notification of such
selection.

Following such selection of apparent Successful Proposer, GDOT and the Apparent
Successful Proposer shall finalize the executable versions of the DB Documents,
including incorporating pre-approved ATCs, as appropriate, filling in blanks and
inserting information that the forms of the DB Documents indicate is required from the
Proposal. As part of the finalization process and pursuant to Section 3.8, GDOT may, in
its sole discretion, elect to engage with the Apparent Successful Proposer regarding the
incorporation of the unsuccessful Proposers' Work Product (including pre-approved
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ATCs). By submitting its Proposal, each Proposer commits to enter into the form of DB
Documents included in the RFP, without variation, except as provided in this paragraph.

6.2.1

Delivery of Drafts, Execution of DB Documents, Etc.

Within twenty (20) days of GDOT's selection of the Apparent Successful Proposer, such
Apparent Successful Proposer shall:

(@)

(b)

()

(d)

(e)

(f)

(9)

(h)

deliver to GDOT specimens of the insurance policies required under the
DB Agreement for GDOT'’s review and approval; and

if the Successful Proposer is a Joint Venture or Partnership, identify the
attorney or law firm that will provide the legal opinions set forth on Form S
hereto to be delivered concurrently with GDOT’s execution of the DB
Agreement and provide a draft opinion letter (consistent with such on
Form S) to GDOT for GDOT’ s approval, not to be unreasonably withheld.
Such opinion letter may be rendered by in-house or outside counsel,
provided that (i) the organization/authorization/execution opinion shall be
provided by an attorney licensed in the state of the formation/organization
of the entity for which the opinion is rendered (i.e., Design-Build Team,
joint venture member, etc.) and (ii) the qualification to do business in
Georgia and the enforceability opinion shall be provided by an attorney
licensed in the state of Georgia, provided, however, that the
organization/authorization/execution opinion for an entity formed or
organized under the laws of the State of Delaware may be issued by an
in-house or outside counsel not licensed in Delaware.

Notify GDOT in writing of the name and address of its agent for service of
legal process for this Project. Proposer shall not change this authorized
agent without prior written notice to GDOT;

If applicable, complete the establishment of the single purpose entity for
the Project and submit certified copies of the single purpose entity-related
documents to GDOT as described in Section 1.12;

Notify GDOT in writing of Proposer's Federal Internal Revenue Service
Employer Identification Number;

Deliver to GDOT six (6) executed sets of the DB Agreement, together with
evidence as to the authority, power, and capacity of the individuals
executing the DB Documents to bind Proposer to the DB Documents;

Deliver to GDOT P&P Bonds meeting the requirements of GDOT
Specification 103.05.

Deliver to GDOT evidence of insurance required to be provided by
Design-Build Team under the DB Documents;
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Should the successful Proposer fail to comply with any of the requirements in this
Section 6.2.1, GDOT shall call upon the successful Proposer Proposal Bond in its
entirety, provided that Proposer's time period to satisfy the requirements of this Section
6.2.1 shall be extended by the period of delay in Proposer's ability to execute the DB
Agreement solely and directly caused by the issuance of a temporary restraining order
or other form of injunction by a court with jurisdiction that prohibits prosecution of any
portion of the Project.

Proposer acknowledges that the forfeiture of the Proposal Bond constitutes liquidated
damages and is not a penalty, and the amount forfeited is fair and reasonable and such
payment represents a reasonable estimate of fair compensation to GDOT for the work
required to procure the Project and the reputational losses which may accrue.

It is contemplated that GDOT will execute the DB Agreement no later than 45 days after
selection of the Apparent Successful Proposer, subject to such Apparent Successful
Proposer’s compliance with the terms of this Section 6.2.1. GDOT will retain four (4)
sets of the executed DB Documents, GDOT will deliver one executed set to FHWA (for
Projects of Division Interest only), and GDOT will deliver one (1) executed set to
Proposer. Concurrently with GDOT’s execution of the DB Agreement, the Design-Build
Team will provide to GDOT the legal opinion in the form, and from the counsel,
previously approved by GDOT. Each of the DB Documents will not be effective until it
has been fully executed by all of the parties thereto.

6.2.2 Initial Successful Proposer’s Failure to Comply

If the initial Apparent Successful Proposer fails to comply with the requirements of
Section 6.2.1, GDOT may (in its sole discretion) award the DB Documents to the
Proposer whose Proposal was the next apparent Successful Proposer, re-advertise and
complete the work under a different contract, cancel the Project or pursue any other
option it chooses.

6.3 Reserved
6.4 Debriefing of Unsuccessful Proposers

GDOT shall debrief unsuccessful Proposers upon their written request submitted to the
Point of Contact no later than thirty (30) calendar days after GDOT's issuance of NTP 1
for the Project. Written requests for debriefing must be submitted within thirty (30)
calendar days of the GDOT Design-Build Project award announcement. Email requests
are considered acceptable.

GDOT will prepare a summary of the requesting Proposer’s relevant evaluation
information. GDOT will provide the information in writing to the requesting Proposer
within thirty (30) calendar days after GDOT issuance of the Project's NTP 1.
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6.5 Reserved
SECTION 7.0 NON-RESPONSESIVE TECHNICAL PROPOSAL PROCEDURES
7.1 GDOT'’s Responsibilities

In the event GDOT deems a Proposer’s Technical Proposal non-responsive, GDOT
shall, within two (2) business days of such determination, provide each non-responsive
Proposer a written explanation as to the reason(s) that their Technical Proposal was
deemed non-responsive. An email is considered a proper written notification.

7.2 Proposer’s Responsibilities

Upon receipt of GDOT's written explanation, the Proposer shall have five (5) business
days to request GDOT reconsider the non-responsiveness determination. The
Proposer’s request shall be in writing to the Chief Engineer; shall clearly state the
reasons the Proposer believes that GDOT’s determination is in error; and shall include
supporting documentation as the Proposer deems appropriate.

7.3  Technical Proposal Resolution

Upon GDOT'’s receipt of a Proposer’s written request for reconsideration of the non-
responsiveness determination, GDOT will respond in writing with a final determination
or an estimate of when a final determination will be made within three (3) business
days.

7.4  Time Frames
The timeframes included are approximate, and may be modified by GDOT.
7.5 Costs and Damages

All costs of a Proposer for requests for GDOT to reconsider the non-responsiveness
determination shall be the responsibility of the Proposer and undertaken at the
Proposer’s expense.

SECTION 8.0 GDOT'S RIGHTS AND DISCLAIMERS
8.1 GDOT's Rights

In connection with this procurement, GDOT reserves to itself all rights (which rights shall
be exercisable by GDOT in its sole discretion) available to it under applicable law,
including without limitation, with or without cause and with or without notice, the right to:

@) Develop the Project in any manner that it, in its sole discretion, deems
necessary. If GDOT does not execute the DB Agreement with Proposer
that submitted the apparent Successful Proposal, GDOT may proceed to
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the next highest rated Proposer, terminate this procurement and pursue
other development or solicitations relating to the Project, or exercise such
other rights under the provisions of State law as it deems appropriate;

(b) Investigate the qualifications of any Proposer under consideration, require
confirmation of information furnished by a Proposer, require additional
information concerning a Proposer's Proposal, require additional evidence
of qualifications to perform the Work, and seek or obtain data from any
source that has the potential to improve the understanding and evaluation
of the Proposals;

(c) Reject all Proposals;

(d) Reject any Proposals received for non-responsiveness to or non-
compliance with the RFP requirements;

(e) Issue a new RFP;

() Cancel, modify, or withdraw the RFP in whole or in part at any time prior to
the execution of the DB Documents, including adding or deleting Proposer
responsibilities contained in the RFP;

(9) Modify all dates set or projected in the RFP, including this ITP;

(h) Issue Addenda,;

0] Disqualify any Proposer who changes its Proposal, members of its team
or key personnel without GDOT approval;

a) Appoint evaluation committees to review Proposals and seek the
assistance of outside technical experts and consultants in evaluating the
Proposals;

(k) Accept and review non-conforming Proposals or seek and receive
clarifications or supplements to a Proposal,

)] Waive minor irregularities in Proposals. Minor irregularities are defined as
those that will not have an adverse effect on GDOT's interest and will not
give a Proposer an advantage or benefit not enjoyed by other Proposers;

(m)  Suspend and terminate the procurement at any time; and/or

(n) Exercise any other right reserved or afforded to GDOT under this ITP and
applicable law.
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8.2 Disclaimers

The RFP does not commit GDOT to enter into a DB Agreement, nor does it obligate
GDOT to pay for any costs incurred in preparation and submission of Proposal(s) or in
anticipation of the DB Documents. By submitting a Proposal, a Proposer disclaims any
right to be paid for such costs, except for payments related to the Payment for Work
Product.

The execution and performance of the DB Documents pursuant to the RFP is
contingent upon sufficient appropriations and authorizations being made by the Georgia
General Assembly for performance of the DB Agreement between the successful
Proposer and GDOT.

In no event shall GDOT be bound by, or be liable for, any obligations regarding the
Work or the Project until such time (if at all) as the DB Documents have been executed,
authorized and delivered.

In submitting a Proposal in response to the RFP, Proposer is specifically acknowledging
these disclaimers.
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B.1

B.2

B.2.1.

EXHIBIT B

ADMINISTRATIVE INFORMATION SUBMITTAL REQUIREMENTS

General Instructions

This Exhibit B describes the required information and submission format regarding
Administrative Information Submittals. Proposers shall submit the administrative
information required by this Exhibit B, separated and labeled appropriately. The
Administrative Information Submittals shall be limited to the page limitations (if any)
specified for that submittal.

Contents of the Administrative Information Submittals
Proposers are to provide all information set out in this Exhibit B.

The Administrative Information Submittals shall consist of the following major elements:
(a) the Executive Summary; (b) Proposer information, certifications and documents
(including required forms); and (c) the Proposal Bond.

Executive Summary

The Executive Summary shall be written in a non-technical style and shall contain
sufficient information for reviewers with both technical and non-technical backgrounds
to become familiar with Proposer's Proposal and its ability to satisfy the technical
requirements of the Project. The Executive Summary shall not exceed five pages and
shall be in at least 12-point type.

The Executive Summary shall, at a minimum, include the following:
(a) A summary of the Project Development Plan, including:

i A summary of the proposed management, decision making, and day-to-
day operation structure of Proposer, and a statement that each
Participating Member and Major Non-Participating Member has
committed to provide the specified people;

ii A summary of Proposer’s Preliminary Baseline Schedule, key milestones,
anticipated milestones for design and construction (and maintenance
during construction);

iii A summary of Proposer's approach for delivering the design and
construction components of the Project;

iv A summary of Proposer's approach to quality management of the Project
throughout the duration of the DB Agreement; and

v A summary of Proposer's approach to construction sequencing, traffic
management and mobility during construction.

(b) A summary of the Project Management Plan and a general description of its
substantive contents;
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(c) A summary of Proposer’s approach for working with GDOT and third parties in
conjunction with Proposer’s Project Development Plan; and

Proposer shall attach to the Executive Summary the following two organizational tables:

(a) A table indicating the roles of the Participating Members and Major Non-
Participating Members and their shares of ownership of any joint venture entities;
and

(b) A table showing the relationship between any of the Participating Members and
Major Non-Participating Members.

These tables shall not count towards the page limit for the Executive Summary.
B.2.2. Proposer Information, Certifications and Documents
B.2.2.1 Proposal Letter — Form A

The Proposal shall include the Proposal Letter (Form A). Proposer shall attach to the
Proposal Letter evidence of authorization to execute and deliver the Proposal and the
DB Agreement, shall identify its authorized representative(s) and shall include all
necessary authorization documents (as requested in the Proposal Letter — Form A).

B.2.2.2 Non-Collusion Affidavit — Form B

The Proposal shall include Form B, certifying that the Proposal is not the result of and
has not been influenced by collusion.

B.2.2.3 Conflict of Interest Disclosure Statement — Form C

Pursuant to Section 1.6.3, the Proposal shall include a certification on Form C
describing potential organizational conflicts of interest, including disclosure of all
relevant facts concerning any past, present, or currently planned interest that may
present an organizational conflict of interest.

B.2.24 Design-Build Price Proposal — Form F

The Proposal shall include a completed Form F in a separate sealed envelope indicating
the Schedule of Values and Contract Sum amount. The total prices in the Design-Build
Schedule of Values should equal the amounts indicated in the Design-Build Contract
Sum amount. If there is a discrepancy between the Design-Build Schedule of Values
and the Design-Build Contract Sum amount(s), the Design-Build Contract Sum shall take
precedence.

B.2.2.5 Participating Members, Contractors and Key Personnel Commitment —
Form G

The Proposal shall include a completed Form G confirming the identity, current
availability and commitment to the Project of the Participating Members, Major Non-
Participating Members and Key Personnel for the Major Non-Participating Members that
were listed by Proposer in the SOQ, subsequently approved in writing by GDOT in
accordance the procedures set forth in this ITP.
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B.2.2.6 Equal Employment Opportunity Certification — Form H

The Proposal shall include an executed copy of Form H, regarding participation in
contracts subject to federal equal employment opportunity requirements.

B.2.2.7 DBE Certification and Program Description — Form |
The Proposal shall include an executed copy of Form | confirming, among other things,

that Proposer will make a good faith effort to obtain DBE commitments equal to or
exceeding the DBE participation goal in Section 1.8.

The Proposal shall also include a commitments list for the project as specified in Form |.
B.2.2.8 Buy America Certification — Form J

The Proposal shall include an executed copy of Form J, regarding federal “Buy
America” requirements.

B.2.2.9 Use of Contract Funds for Lobbying Certification — Form K

The Proposal shall include an executed copy of Form K, regarding use of contract funds
for lobbying.

B.2.2.10 Debarment and Suspension Certification — Form L

The Proposal shall include an executed copy of Form L, regarding debarment and
suspension of contractors.

B.2.2.11 Changes in Proposer’s Organization

The Proposal shall include a copy of the letter(s) (if any) issued by GDOT approving
changes to the composition of Proposer’s team (including additions to a Proposer team)
following GDOT’s decision to shortlist Proposer. Such approval is required under
Section 2.7 of the ITP. If Proposer includes any such letter(s), it shall also include a
brief description (two page maximum) of these changes.

NO LETTER DELIVERED UNDER THIS SECTION B.2.2.12 SHALL SET FORTH THE
ACTUAL AMOUNT OF THE PROPOSED DB CONTRACT SUM, BUT SHALL, IF
APPROPRIATE UNDER SECTION 5.6(a)(ii) OF THE ITP, MAKE REFERENCE TO THE “DB
CONTRACT SUM AS SET FORTH IN THE PROPOSAL.”

B.2.2.12 Draft Single Purpose Entity Corporate Formation Documents

If Proposer contemplates the creation of one or more single purpose entities as the
party to execute the DB Contracts, the Proposal shall include a statement
acknowledging that the organizational documents for the single purpose entity(ies) will
be provided within 60 days of GDOT’s award pursuant to Section 6.2.1 of the ITP and
the Proposal shall include applicable draft documents for such entity.
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B.2.2.13 Executed Copy of Partnering/Consortium Agreement

If Proposer is a consortium, partnership or any other form of joint venture, the Proposal
shall contain an executed teaming agreement or, if the entities making up Proposer
have not executed a teaming agreement, a summary of the key terms of the anticipated
agreement.

B.2.2.14 Work Product Assignment and Assumption — Form N

If Proposer has indicated, pursuant to Section 3.1.2(q) of the ITP, that it is prepared to
sell its ATCs to GDOT in accordance with the terms of Section 3.8 of the ITP (in the
event that such Proposer is not selected as the apparent Successful Proposer), such
Proposer shall include a completed and executed copy of Form N (Work Product
Assignment and Assumption) in its Proposal.

B.2.2.15 Georgia Immigration Security and Compliance Act Affidavit — Form R

The Proposal shall include an executed copy of Form R, regarding participation in the
Employment Eligibility Verification Program.

B.3 No DB Contract Sum Information

NO PART OF THE ADMINISTRATIVE INFORMATION (INCLUDING, WITHOUT LIMITATION,
DELIVERABLES UNDER SECTIONS B.2.2.12 OR B.2.2.13) SHOULD CONTAIN THE
PROPOSER’'S PROPOSED DB CONTRACT SUM OR OTHER INFORMATION THAT
WOULD ALLOW SUCH DB CONTRACT SUM TO BE CALCULATED.
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EXHIBIT C

TECHNICAL PROPOSAL SUBMITTAL REQUIREMENTS

Proposer shall submit the Technical Proposal in accordance with this Exhibit C. The Technical
Proposal shall be separated and labeled appropriately and organized. Proposers shall not
amend the order or change the contents of the checklist except to provide the required cross
reference to their respective Proposal. The Technical Proposal shall be limited to an aggregate
of one hundred (20) pages, including appendices and exhibits containing required forms,
graphs, any matrices and pertinent data. Charts, graphs, figures and matrices may be
submitted on 11"X17” sheets. Such 11"X17” sheets will be counted as one page per each
chart, graph, figure or matrix. Proposer may provide charts, graphs, figures and matrices in a
legible format 11”X17” or larger to assist in GDOT'’s review. Schedules and drawings will not be
counted as part of the aggregate twenty (20) pages. Dividing sheets and tabs will not count
toward the maximum page limit, provided they do not include any additional qualitative
information about Proposer.

The Technical Proposal shall include the following:
C.1  Preliminary Baseline Schedule/Construction Phasing Plan

(@) The Preliminary Baseline Schedule shall show the overall approach and provide
detail activities to the design, construction phasing, planning, scheduling, and
execution of the Work, for the period between NTP 1 and Maintenance
Acceptance. The Preliminary Baseline Schedule shall show in detail the
Proposer’s Work activities with all remaining Work being represented by phase
level summary activities such that they cumulatively indicate all Work. The
schedule shall indicate the milestone dates in Exhibit 9 of the DB Agreement and
the critical path achieve Substantial Completion and Maintenance Acceptance.
The Preliminary Baseline Schedule shall be in general conformance with the
Work Breakdown Structure provided as Attachment 1 to Exhibit C. Exhibit 9 shall
be updated in the executed version of the contract to correspond the milestone
dates identified in the Preliminary Baseline Schedule.

(b) The narrative shall also discuss how the phasing would be accomplished
considering all the challenges of the project required to meet the construction
phasing plan. A description/discussion of the GDOT submittal review times and
consideration for potential multiple reviews to meet the proposed schedule shall
also be included.

(c) The Preliminary Baseline Schedule shall be the basis of the development and
submittal of the Project Baseline Schedule as set forth in Section 2 requirements
of the Technical Provisions. The Preliminary Baseline Schedule shall be created
and developed in the allowable programming software as required in Section 2 of
the Technical Provisions.

(d) Proposer shall provide a preliminary Submittals Schedule as required in the
Technical Provisions.

Georgia Department of Transportation Exhibit C Request for Proposals
Page 1



GEORGIA DEPARTMENT OF TRANSPORTATION — INSTRUCTIONS TO PROPOSERS
P.l. No. 0012683 - DESIGN-BUILD PROJECT AMENDMENT 6 —JUNE 19, 2014

C.2

Warranty

C.2.1. Warranty Period

C.3

Proposer shall indicate the number of years that warranty will be provided. The
minimum warranty period shall be five (5) years.

Additional Warranty Information

Proposer shall indicate any special warranty information that may be determined
at GDOT'’s discretion to add additional value to the project. This may include but
is not limited to additional warranty years for specific parts, warranties for labor in
addition to materials, and warranties beyond manufacturer defects.

Maintenance

C.3.1. Maintenance Period

CA4

Proposer shall indicate the number of years that it will perform maintenance for
the Project. This shall match the warranty period.

Additional Maintenance Information

Proposer shall identify methods for achieving GDOT’s goal of being able to easily
maintain the weigh in motion scales, software, and other installed equipment
after the completion of the Warranty and Maintenance Period for the Project.

Proposer shall identify if and when hardware and parts will be upgraded prior the
end of the Warranty and Maintenance Period for the Project.

Proposer shall indicate standard maintenance for the system meeting GDOT’s
goal of inheriting an easy to maintain system. This may include but is not limited
to training, ease of access to scales, time needed to perform maintenance,
qualifications and training required to be authorized to maintain equipment.

Proposer shall provide a detailed parts list of items that may need to be replaced
as part of regular or anticipated maintenance of the mainline scale system and all
associated components. The ease of availability to obtain replacement parts and
costs associated with replacement parts.

Integration

Integration and the virtual software component are vital to the overall success of the
Project. Proposer shall indicate how it is achieving GDOT'’s goals for a well-integrated
system.

(@)

(b)

Proposer shall indicate how it will coordinate with stakeholders as identified in the
Concept of Operations to ensure all stakeholders’ needs for data from the weigh
in motion scale system are met.

Proposer shall indicate how it has achieved similar integration goals on other
projects.
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(c) Proposer shall indicate how its proposed software can be easily integrated into
other GDOT systems.

(d) Proposer shall indicate the annual required costs for software hosting and
maintenance beyond the Warranty and Maintenance Period.

C5 No DB Contract Sum Information

NO PART OF THE TECHNICAL PROPOSAL SHOULD CONTAIN THE PROPOSER'S
PROPOSED DB CONTRACT SUM OR OTHER INFORMATION THAT WOULD ALLOW
SUCH DB CONTRACT SUM TO BE CALCULATED.
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1.

ATTACHMENT 1 TO EXHIBIT C

PRELIMINARY WBS REQUIREMENTS

For the Technical Proposal, the preliminary Work Breakdown Structure (WBS)
requirement shall generally conform to the following level structure. Proposers may add
additional activities and design-build construction phasing to enhance their preliminary
WBS as part of their Proposal, but must fit the activities within the overall structure
presented for each phase. Proposers are advised the additional activities will require
GDOT’s written approval for inclusion in the detailed WBS after execution of the DB
Agreement.

Project

1.1

1.2.

1.3.

1.4.

1.5.

Table B1-1: Preliminary WBS Requirements

Project Management
1.1.1. Administration
1.1.2. Bonds
1.1.3. Insurance
Design
1.2.1. Environmental

1.2.1.1.  (By subsections determined by DB Team)
1.2.2. Roadway

1.2.2.1. (By subsections determined by DB Team)
1.2.3. Drainage

1.2.3.1.  (By subsections determined by DB Team)
1.2.4. Structures

1.2.4.1. (By subsections determined by DB Team)
1.2.5. Railroad

1.2.5.1. (By subsections determined by DB Team)
1.2.6. Landscape & Aesthetics

1.2.6.1. (By subsections determined by DB Team)
1.2.7. Traffic

1.2.7.1.  (By subsections determined by DB Team)
1.2.8. ITS

1.2.8.1.  (By subsections determined by DB Team)
1.2.9. Traffic Mgmt and Controls During Construction

1.2.9.1. (By subsections determined by DB Team)
1.2.10. QA/QC

1.2.10.1. (By subsections determined by DB Team)

Proposed Schedule for Acquisition of Additional Properties by GDOT

1.3.1. (By subsections determined by DB Team)

Utility Adjustments
1.4.1. (by Utility Owner)

Construction
1.5.1. Mobilization
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1.6.

1.7.

1.5.2. Roads
1.5.2.1.  (By subsections determined by DB Team)
1.5.3. Drainage
1.5.3.1.  (By subsections determined by DB Team)
1.5.4. Structures
1.5.4.1. (By subsections determined by DB Team)
1.5.4.1.1. Bridges
1.5.4.1.1.1. (By Bridge No.)
1.5.4.1.2. Retaining Walls
1.5.4.1.3. Noise Walls
1.5.5. Railroad
1.5.5.1.  (By subsections determined by DB Team)
1.5.6. Landscaping
1.5.6.1. (By subsections determined by DB Team)
1.5.7. Traffic Related Elements
1.5.7.1.  (By subsections determined by DB Team)
1.5.8. ITS
1.5.8.1. (By subsections determined by DB Team)
1.5.9. Traffic Control During Construction
1.5.9.1. (By subsections determined by DB Team)]
1.5.10. Buildings
1.5.10.1. (By subsections determined by DB Team)
1.5.10.1.1. (By Building)

Operations During Construction

1.6.1. Project Patrols and Inspections

1.6.2. Traffic Control and Incident Management
1.6.3. Policing

1.6.4. Power Costs

Maintenance During Construction
1.7.1. Roadway
1.7.2. Drainage
1.7.3. Structures

1.7.4. Pavement Marking, Object Markers, Barriers, Delineators

1.7.5. Guard Rail, Safety Barrier, Impact Attenuator
1.7.6. Signs

1.7.7. Traffic Signal Systems
1.7.8. Lighting

1.7.9. Fences and Noise Walls
1.7.10. Roadside Management
1.7.11. Tolling Infrastructure
1.7.12. Buildings

1.7.13. Snow and Ice Removal
1.7.14. Incident Response
1.7.15. Customer Response
1.7.16. Sweeping and Cleaning
1.7.17. Fleet & Equipment
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EXHIBIT D

PRICE PROPOSAL AND PROPOSAL BOND SUBMITTAL REQUIREMENTS

Proposer shall submit the Price Proposal in accordance with this Exhibit D. The Price Proposal
shall be separated and labeled appropriately and organized.

D.1 General Instructions

This Exhibit D describes the required information and submission format for the Price
Proposal.

Proposer shall submit the information required by this Exhibit D in the format specified
herein. A copy of the checklist for the Price Proposal shall be included in the Price
Proposal. Proposer shall not amend the order or change the contents of the checklist
except to provide the required cross reference to its Proposal. Each component of the
Price Proposal shall be clearly titled and identified.

All Forms named herein are attached to the ITP. All blank spaces in the Proposal
Forms must be filled in as appropriate. No substantive change shall be made in the
Proposal Forms.

D.2  Format of Price Proposal

All financial information provided in the Price Proposal shall be in U.S. Dollar currency
only and all amounts shall be clearly identified as nominal dollars.

If there are any discrepancies between the hard copy and electronic copy of any
quantitative information provided in the Price Proposal, the hard copy version will
prevail. If there are any differences between the sum of the individual line amounts and
totals, the individual line amounts will prevail.

D.3  Contents of Price Proposal
D.3.1. Financial Statements (For Single Purpose Entities or Joint Ventures Only)

Subject to Section D.3.2(b) below, the Price Proposal shall include electronic financial
statements to the extent available for Proposer, the Participating Members, Major Non-
Participating Members (if any) and, if applicable, any joint venturers making up the
Major Non-Participating Members, for all periods subsequent to those statements
previously submitted to GDOT during the procurement process.

These subsequent statements must be audited by a certified public accountant in
accordance with U.S. Generally Accepted Accounting Standards (GAAP), International
Financial Reporting Standards (IFRS) or accompanied by a letter in the form specified
in paragraph (f) below.

Financial statements shall be provided in U.S. Dollars where practicable, but financial
statements in other currencies will be allowed if the conversion rates for each exhibit
are clearly stated and can be confirmed. If audited financial statements are not available
for an Participating Member or Major Non- Participating Member, the Proposal shall
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include unaudited financials for such member, certified as true, correct and complete by
the chief financial officer or treasurer of the entity.

If audited financial statements are not available, the Proposal shall include unaudited
financial statements for such entity, certified as true, correct and accurate by the chief
financial officer or treasurer of the entity.

The financial statements, whether for the most recent completed fiscal year or for the
period since the most recent completed fiscal year, must include the following:

(a) Opinion Letter (Auditor’s Report).

(b) Balance Sheet.

(c) Income Statement.

(d) Statement of Changes in Cash Flow.

(e) Notes to the financial statements.

(f) If financial statements are prepared in accordance with principles other
than U.S. GAAP or IFRS, a letter must be provided from the certified
public accountant of the applicable entity, addressing the areas of the
financial statements that would be affected by a conversion to U.S. GAAP

or IFRS, and the financial impact thereof. A restatement of the financial
information in U.S. GAAP or IFRS is not required.

D.3.2. Other Financial Capacity Information (For Single Purpose Entities or Joint
Ventures Only)

(@)

(c)

Newly Formed Entity - If the Proposer is a newly formed entity and does not
have independent financial statements, financial statements for the Participating
Members and Major Non-Participating Members (if any) and, if applicable, any
joint ventures making up the Major Non-Participating Members, shall be sufficient
(and the Proposer shall expressly state that the Proposer is a newly formed entity
and does not have independent financial statements — but shall nonetheless
provide sufficient background information on such entity — i.e. organizational,
legal, ownership structure, initial funding, purpose, etc.).

SEC Filings - If any other entity for whom financial information is submitted
hereby files reports with the Securities and Exchange Commission, then such
reports shall be provided through a copy of their annual report on Form 10-K.
Also, for all subsequent quarters, provide a copy of any report filed on Form 10-Q
or Form 8-K which has been filed since the latest filed 10-K. If any of these
reports have previously been submitted to GDOT during the procurement
process, they are not required to be resubmitted.

Credit Ratings - Credit ratings must be supplied for Proposer, each Participating
Members, each Major Non-Participating Members (if any), each joint venturer
making up the Major Non-Participating Members (if applicable) and each
Guarantor, to the extent such entities have credit ratings. If no credit ratings
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exist, include a statement specifying that no credit ratings exist for that entity. If
the ratings have been submitted and not changed (and there has not been a
change on the rating outlook either, i.e. positive, neutral or negative), there is no
need to resubmit.

Material Changes in Financial Condition - A letter from the chief financial
officer (“CFQ”) or treasurer of Proposer, each Participating Members, each Major
Non-Participating Members (if any), each joint venture making up the Major Non-
Participating Members (if applicable) and each Guarantor, in each case
providing information on any material changes in financial condition of such entity
and, if applicable, its direct or indirect parent entities, since submission of the
SOQs and those that are pending. Additionally, Proposers shall be required to
provide updated financial information following the Proposal Due Date as long as
the dissemination of such information is permitted by law.

At the discretion of GDOT, any failure to disclose a prior or pending material
change may result in disqualification from further participation in the selection
process. In instances where a material change has occurred, or is anticipated,
the affected entity shall provide a statement describing each material change in
detail, the likelihood that the developments will continue during the period of
performance of the project development, and the projected full extent of the
changes likely to be experienced in the periods ahead. Estimates of the impact
on revenues, expenses and the change in equity shall be provided separately for
each material change as certified by the CFO or treasurer. References to the
notes in the financial statements are not sufficient to address the requirement to
discuss the impact of material changes. The affected entity shall also provide a
discussion of measures that would be undertaken to insulate the project from any
recent material adverse changes, and those currently in progress or reasonably
anticipated in the future. If the financial statements indicate that expenses and
losses exceed income in the periods between submission of the SOQs and the
most recent completed periods (even if there has not been a material change),
the affected entity shall provide a discussion of measures that will be undertaken
to make the entity profitable in the future and an estimate of when the entity will
be profitable.

The following list identifies certain items that GDOT would consider a material
change in financial condition. This list is intended to be indicative only.

List of Indicative Material Changes:

o An event of default or bankruptcy involving the affected entity, a related
business unit within the same corporation, or the parent corporation of the
affected entity.

¢ A downward change in tangible net worth of ten percent (10%) of shareholder
equity.

o A sale, merger or acquisition exceeding ten percent (10%) of the value of
shareholder equity prior to the sale, merger or acquisition which in any way
involves the affected entity, a related business unit, or parent corporation of
the affected entity.
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(9)

¢ A downward change in credit rating for the affected entity, a related business
unit, or parent corporation of the affected entity.

¢ Inability to meet conditions of loan or debt covenants by the affected entity, a
related business unit or parent corporation of the affected entity which has
required or will require a waiver or modification of agreed loan stipulations, or
additional credit support from shareholders or other third parties.

e The affected entity, a related business unit in the same corporation, or the
parent corporation of the affected entity either: (i) incurred a net operating
loss; (ii) sustained charges exceeding 5% of the then shareholder equity due
to claims, changes in accounting, write-offs or business restructuring; or (iii)
implemented a restructuring/reduction in salaried personnel exceeding 200
positions or involving the disposition of assets exceeding 10% of the then
shareholder equity.

e Other events known to the affected entity, a related business unit or parent
corporation of the affected entity which represents a material change in
financial condition since submission of the SOQs or may be pending for the
next reporting period.

Letter of Parent Company Support - Where a Participating Member or Major
Non-Participating Member of a Proposer team is a subsidiary of another
company, provide a letter from the parent company, signed by a parent company
officer, confirming their intention to support the subsidiary’s participation in the
Project. This letter must clearly state that the parent company will provide the
financial support and human resources needed by the subsidiary to successfully
carry out the Project.

Off-Balance Sheet Liabilities - A letter from the CFO, treasurer or certified
public accountant for each entity for which financial information is submitted,
identifying all material off balance sheet liabilities; and

Non-recourse financing - A letter from the CFO, treasurer or certified public
accountant for each entity for which financial information is submitted, identifying
the amount of non-recourse financing on the balance sheet.

The information required under this Section D.3.2 shall be packaged separately for
each separate entity with a cover sheet identifying the name of the organization and its
role in Proposer’s organization (i.e., Participating Member).

D.3.3. Reserved

D.4  Proposal Bond — Form D-1

The Proposal shall include a properly executed Proposal Bond in the amount described
in Section 4.6 of the ITP and in the form provided in Form D-1 (Form of Proposal Bond).

D.5 DB Contract Sum Information
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THE PRICE PROPOSAL SUBMISSION INCLUDING, WITHOUT LIMITATION, COMPLETED
FORM F AND D-1) SHALL BE SUBMITTED IN A SEPARATE SEALED ENVELOPE OR
PACKAGE WITH A LABEL CONTAINING ONLY THE NAME OF THE PROPOSER AND
“PRICE PROPOSAL.”

NO OTHER PART OF THE PRICE PROPOSAL (INCLUDING, WITHOUT LIMITATION, ANY
SUBMITTALS UNDER SECTION D.3.2, SHOULD CONTAIN THE PROPOSER’S PROPOSED
DB CONTRACT SUM OR OTHER INFORMATION THAT WOULD ALLOW SUCH DB
CONTRACT SUM TO BE CALCULATED.

D.6 DB Contract Sum

Proposer shall complete Section A and Section B of Form F with respect to the DB
Schedule of Values and DB Contract Sum, as described in Section D.5.1.2 and_Form F
itself.

D.6.1. Reserved
D.6.1.1 Reserved
D.6.1.2 DB Contract Sum Payment Request

Proposer shall indicate its proposed DB Schedule of Values and DB Contract Sum on Form F.
Such DB Contract Sum shall include all DB team costs and expenses.

Proposer’s DB Contract Sum amount will be used to calculate Proposal’s Price Proposal score
under Section 5.2 of the ITP and Exhibit E, Section E.2.

D.6.1.3 Reserved
D.7 Verification

Each Proposer shall satisfy itself as to the costs and tax consequences of entering into
a DB Agreement. GDOT makes no representations or warranties, express or implied,
and assumes no liability whatsoever, with respect to costs or the consequences of
federal or state income tax treatment of Design-Build team under the DB Agreement.
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EXHIBIT E

EVALUATION CRITERIA AND WEIGHTING

The maximum score for a Proposal will be 1000 points. This will be split as seventy percent
(70%) Price Proposal and thirty percent (30%) Technical Proposal. Breakdowns and
calculations for the Price and Technical Proposal scoring is described below.
E.1l Technical Proposal Evaluation Criteria (Maximum three hundred (300) Points):
E.1.1. Technical Proposal Scoring Formula
GDOT will score the technical proposals using the following formula:
Technical Proposal Score= % Individual Section Technical Proposal Scores

Where:

Maximum Technical Proposal Score = one thousand (1000) (maximum total Proposal
score) x thirty percent (30%)

E.1.2. Technical Proposal Evaluation Sections:

The following are the areas and maximums available points for each area that will be
evaluated as part of the Technical Proposal Scoring.

Section Maximum Score
Schedule Evaluation 40
Warranty Evaluation 100
Ease of Maintenance Evaluation 100
Integration Evaluation 60
Total Score 300
E.l2.1 Schedule Evaluation Criteria (Maximum forty (40) Points)

(a) Opening the weigh in motion system in an expedited manner is a goal of
GDOT'’s for this project.

(b) The likelihood that the Proposer will meet or complete within all milestone dates
in Exhibit 9 of the DB Agreement. The DB Team allocates resources needed to
meet or exceed the Project requirements and sets forth an aggressive but
realistic time frame for the required completion of all design and construction
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work. The schedule shall include all GDOT submittal review periods as required
in the Technical Provisions.

(c) The proposed construction phasing plan minimizes the overall Design Build
Phase time and meets or exceeds the Project requirements of the DB
Agreement and thus ensures an aggressive but realistic time frame for the
required completion of all design and construction work.

(d) The overall schedule contemplates the many critical milestone dates and
components of the Work and provides an aggressive but realistic early opening
to traffic.

(e) The Design-Build Team submitting the most aggressive, but realistic schedule
will be awarded the maximum points. All other team’s scores will be determined
through a ratio of the proposer duration compared to the most aggressive
realistic schedule. Schedules submitted identifying a completion date past the
requirements of Exhibit 9 will be awarded zero (0) points. The schedule
calculation will be completed as shown below:

Schedule Score = (Schedule Durationyost aggressive Schedule buration ¥ Schedule
DurationRespective Proposer’s Schedule Duration)* Maximum Schedule Score

See Section C.1 for details regarding the specific information concerning this factor to
be submitted as part of the Technical Proposal Submittal Requirements.

E.1.2.2 Warranty Evaluation (Maximum 100 Points)

(a) Limiting the costs for repairs of the weigh in motion system is a goal of GDOT
for this project.

(b) Design-Build Teams is required to provide a Warranty for all installed items
related to operations of the WIM System for a minimum of five (5) years.
Providing the minimum Warranty will result in a score of 50 points.

(c) Each additional Warranty year(s) after the first five (5) (up to ten (10) years total)
will be awarded ten (10) additional points. The actual warranty period specified
in the Technical Proposal shall replace the time period specified in the Design-
Build Agreement (DBA) Exhibit 9.

See Section C.2 for details regarding the specific information concerning this factor to
be submitted as part of the Technical Proposal Submittal Requirements.

E.1.2.3 Maintenance Evaluation (Maximum one hundred (100) Points)
(a) Proposer shall provide maintenance of the weigh in motion scale system for the

duration of the proposed Warranty period (minimum of five (5) years). This shall
be extended to match the Warranty Period proposed by the Proposer.
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(b) GDOT'’s ability to easily maintain the weigh in motion scales, software, and other
installed equipment is a goal for the project. This will limit down time and costs
associated when maintenance is required.

(c) The degree to which hardware and parts will be replaced with new equipment at
the end of the provided Warranty and Maintenance Period which promotes
lower long term costs to GDOT.

(d) The degree to which the Proposer develops a simplistic maintenance process.
This may include but is not limited to training, ease of access to scales, time
needed to perform maintenance, qualifications and training required to be
authorized to maintain equipment.

(e) The degree to which the Proposer provides a detailed parts list of items that
may need to be replaced as part of regular or anticipated maintenance of the
mainline scale system and all associated components. The ease of availability
to obtain replacement parts and costs associated with replacement parts. For
this evaluation, parts that may be obtained from a variety of venders are
preferential over parts that must be obtained from the original manufacturer.

See Section C.3 for details regarding the specific information concerning this factor to be
submitted as part of the Technical Proposal Submittal Requirements.

E.1.2.4 Integration Evaluation (Maximum sixty (60) Points)

(a) The ability to easily access the weigh in motion data, creation of a pleasant end
user interface, and integration with other GDOT, DPS, and MCCD software are
goals for the project.

(b) The degree to which the Proposer demonstrates how their weigh in motion
capture data can be easily transferred to other software; examples from other

implementations or successful implementation of similar software is required.

(c) The degree to which the Proposer demonstrates that their software or data
export can be easily integrated into other GDOT systems.

(d) The long term costs associated with software hosting and annual maintenance.

See Section C.4 for details regarding the specific information concerning this factor to be
submitted as part of the Technical Proposal Submittal Requirements.

E.2 Price Proposal (Maximum seven hundred (700) Points)
GDOT will score the DB Contract Sum in accordance with the following formula:

Price Proposal Score = (Price Proposaliowest price Proposal ¥ Price Proposalrespective Proposer's
Price Proposal). Maximum Price Proposal Score

Where:
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Maximum Price Proposal Score = one thousand (1000) (maximum total Proposal score)
x seventy percent (70%)

E.3 Proposal Scoring (Maximum one thousand (1000) Points)

GDOT will combine the Technical Proposal and Price Proposal Scores using the
following formula:

Proposal Score = Weighted Scorertechnical Proposal + YWeighted Scoreprice proposal
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EXHIBIT F

[DELIBERATELY OMITTED]
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EXHIBIT G

LIST OF GDOT PROJECT TEAM

e HNTB Corporation
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EXHIBIT H

LIST OF REFERENCE INFORMATION DOCUMENTS

RID or
RFP List
Title

Proposed RID Documents

Date Issued

RID

2009 Preliminary Plans

12/20/2013

Franklin Site

Douglas Site

Monroe Site

Catoosa Site

Lowndes Site

Mclntosh Site

Bryan_Chatham Sites

Columbia Site

Troup Site

RID

Historic Plans

12/20/2013

000372 ATMS Variable Message Signs at Weigh Stations near Atlanta

000344 Franklin County Weigh Station

110580 Franklin SB Changeable Message Sign

610223 Carroll County Weigh Station

710140 1-20 plan and profile Carroll Douglas Counties

811064 Carroll County Weigh Station Scale Replacements

711640 Douglas County Weigh Station

310791 Monroe Weigh Station

611140 Catoosa County Weigh Station

410650 Lowndes County Weigh Station

511365 Mcintosh County Weigh Station

511360 Bryan County Weigh Station

511010 Chatham County Weigh Station

811620 Columbia County Weigh Station

HO000315 Troup County Weigh Station

RID

0012683 2013-12-20_Project Synopsis

12/20/2013

RID

0012683 Potential WIM Location Map

12/20/2013

RID

Approved Concept Report

5/1/2014

RFP

Concept of Operations

03/21/2014

RID

Programmatic Categorical Exclusion

4/8/2014

RFP

Shelf, Supplemental, and Reference Provisions

4/11/2014

RID

Lee Road Plans

4/18/2014

RID

Franklin County Weigh Station Contract

4/30/2014
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RID or
RFP List Proposed RID Documents Date Issued
Title
RID WIM Site Acceptance Check-List 5/6/2014
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ITP REQUIRED FORMS

Form A Proposal Letter

Form B Non-Collusion Affidavit

Form C Conflict of Interest Disclosure Statement
Form D Forms of Proposal Bond:

D-1 Form of Proposal Bond
D-2 Reserved
D-3 Reserved
D-4 Reserved
D-5 Reserved
D-6 Reserved
D-7 Reserved

Form E Reserved
Form F Price Proposal
Form G Form of Participating Members, Major Non-Participating Members and Key

Personnel Commitment

Form H Equal Employment Opportunity Certification

Form | DBE Certification

Form J Buy America Certification

Form K Use of Contract Funds for Lobbying Certification

Form L Debarment and Suspension Certification

Form M RESERVED

Form N Work Product Assignment and Assumption

Form O RESERVED

Form P ATC Checklist

Form Q Reserved

Form R Georgia Security and Immigration and Compliance Act Affidavit
Form S Opinion of Counsel

Georgia Department of Transportation Request for Proposals RFP 484-060614DB
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FORM A
Proposal Letter

PROPOSER:

Proposal Date: , 201

Georgia Department of Transportation
One Georgia Center

600 West Peachtree Street, NW
Atlanta, Georgia 30308

The undersigned (“Proposer”) submits this proposal (this “Proposal”) in response to that
certain Request for Proposals (the “RFP”) issued by the Georgia Department of Transportation
(“GDOT"), an agency of the State of Georgia, dated March 21, 2014, as amended, to develop
the Weigh in Motion (WIM) Project (the “Project”), as more specifically described herein and in
the documents provided with the RFP. Initially capitalized terms not otherwise defined herein
shall have the meanings set forth in the RFP.

In consideration for GDOT supplying us, at our request, with the RFP and agreeing to examine
and consider this Proposal, the undersigned undertakes [jointly and severally] [if Proposer is a
joint venture or association other than a corporation, limited liability company or a
partnership, leave in the words “jointly and severally,” otherwise delete]:

a) to keep this Proposal open for acceptance for a period of fifty (50) days without
unilaterally varying or amending its terms and without any member or partner withdrawing or
any other change being made in the composition of the partnership/joint venture/limited liability
company/consortium on whose behalf this Proposal is submitted, without first obtaining the prior
written consent of GDOT, in GDOT'’s sole discretion; and

b) to provide security (including bonds, insurance and letters of credit) for the due
performance of the Design Build Agreement (the “DB Agreement”) as stipulated therein.

If selected by GDOT, Proposer agrees to: (a) enter into the DB Agreement and satisfy all other
conditions to award of the DB Agreement as set forth in Section 6 of the Instructions to
Proposers (“ITP”) included in the RFP; and (b) perform its obligations as set forth in the DB
Agreement, including compliance with all commitments contained in this Proposal.

Enclosed, and by this reference incorporated herein and made a part of this Proposal, are the
following Proposal components:

o Executive Summary;
e Administrative Information Submittals;
e Technical Proposal; and

e Price Proposal

Proposer acknowledges receipt, understanding and full consideration of the following:

Georgia Department of Transportation Form A Request for Proposals RFP 484060614DB
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e [list any addenda to the RFP and sets of questions and answers by dates and
numbers]

Proposer certifies the following: the Proposal is submitted without reservation, qualification,
assumptions or conditions; Proposer has carefully examined and is fully familiar with all of the
RFP documents and is satisfied that the RFP documents provide sufficient detail regarding the
intended “Design-Build Team’s” obligations and do not contain internal inconsistencies;
Proposer has carefully checked all the words, figures and statements in the Proposal; Proposer
has conducted such other field investigations and additional design development as is prudent
and reasonable in preparing this Proposal; Proposer has requested clarification or interpretation
with respect to any perceived deficiency in or omission from the RFP documents or other
documents provided by GDOT; and Proposer has notified GDOT of any unusual site conditions
observed prior to the date hereof.

Proposer represents that all statements made in the Statement of Qualifications previously
delivered to GDOT by Proposer are true, correct and accurate as of the date hereof, except as
otherwise specified in the enclosed Proposal and Proposal forms. Proposer agrees that such
Statement of Qualifications, except as modified by the enclosed Proposal and Proposal forms,
is incorporated as if fully set forth herein.

Proposer understands that GDOT is not bound to award the DB Agreement to the Proposer
submitting the Proposal with the lowest proposed bid, the highest scoring Proposal, or any
Proposal GDOT may receive.

Except for any payment for Work Product paid to Proposer in accordance with the ITP and the
separate Contractual Services Certification, Proposer further understands that all costs and
expenses incurred by it in preparing this Proposal and participating in the RFP process will be
borne solely by the Proposer.

Proposer agrees that GDOT will not be responsible for any errors, omissions, inaccuracies or
incomplete statements in the Proposal.

The Proposal shall be governed by and construed in all respects according to the laws of the
State of Georgia.

Proposer's business address:

(No.) (Street) (Floor or Suite)

(City) (State or Province) (ZIP or Postal Code) (Country)

State or Country of Incorporation/Formation/Organization:

[insert appropriate signature block from following pages]

Georgia Department of Transportation Form A Request for Proposals RFP 484060614DB
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1. Sample signature block for corporation or limited liability company:

[Insert the Proposer’s name]

By:

Print Name:

Title:

2. Sample signature block for partnership or joint venture:

[Insert the Proposer’s name]

By: [Insert general partner’'s or member’s name]
By:
Print Name:
Title:

[Add signatures of additional general partners or members as appropriate]
3. Sample signature block for attorney in fact:

[Insert the Proposer's name]

By:
Print Name:
Attorney in Fact
Georgia Department of Transportation Form A Request for Proposals RFP 484060614DB
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ADDITIONAL REQUIREMENTS FOR SINGLE PURPOSE ENTITIES AND JOINT VENTURES
ONLY:

A. If the Proposer is a corporation, enter the state or country of incorporation in addition to
the business address. If the Proposer is a partnership, enter the state or country of
formation. If the Proposer is a limited liability company, enter the state or country of
organization.

B. Describe in detail the legal and organizational structures of the entity making the
Proposal.
1. Provide a table or tables showing the legal and organizational structure of the

anticipated Design-Build Team and any Major Non-Participating Members entity. This
table shall describe the role of all Participating Members, Major Non-Participating
Members, and Contractors.

2. If the Proposer (or any member, partner or joint venturer of the Proposer) is a
corporation or includes a corporation as a joint venturer, partner or member, provide
articles of incorporation and bylaws for the Proposer and each corporation certified by an
appropriate individual.

3. If the Proposer (or any member, partner or joint venturer of the Proposer) is a
partnership or includes a partnership as a joint venturer, partner or member, attach full
names and addresses of all partners and the equity ownership interest of each entity,
provide the incorporation, formation and organizational documentation for the Proposer
and each general partner (partnership agreement and certificate of partnership for a
partnership, articles of incorporation and bylaws for a corporation, operating agreement
for a limited liability company and joint venture agreement for a joint venture) certified by
an appropriate individual.

4, If the Proposer (or any member, partner or joint venturer of the Proposer) is a
joint venture or includes a joint venture as a joint venturer, partner or member, attach the
full names and addresses of all joint venturers and the equity ownership interest of each
entity, provide the incorporation, formation and organizational documentation for the
Proposer and each joint venturer (partnership agreement and certificate of partnership
for a partnership, articles of incorporation and bylaws for a corporation, operating
agreement for a limited liability company and joint venture agreement for a joint venture)
certified by an appropriate individual.

5. If the Proposer (or any member, partner or joint venturer of the Proposer) is a
limited liability company or includes a limited liability company as a joint venturer, partner
or member, attach full names and addresses of all members and the equity ownership
interest of each entity, provide the incorporation, formation and organizational
documentation for the Proposer and each member (partnership agreement and
certificate of partnership for a partnership, articles of incorporation and bylaws for a
corporation, operating agreement for a limited liability company and joint venture)
certified by an appropriate individual. Attach evidence to the Proposal and to each letter
that the person signing has authority to do so.

C. With respect to authorization of execution and delivery of the Proposal and validity
thereof, if the Proposer is a corporation, it shall provide evidence in the form of a
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resolution of its governing body certified by an appropriate officer of the corporation. If
the Proposer is a partnership, such evidence shall be in the form of a partnership
resolution and a general partner resolution (as to each general partner) providing such
authorization, in each case, certified by an appropriate officer of the general partner. If
the Proposer is a limited liability company, such evidence shall be in the form of a limited
liability company resolution and a managing member(s) resolution providing such
authorization, certified by an appropriate officer of the managing member(s). If there is
no managing member, each member shall provide the foregoing information. If the
Proposer is a joint venture, such evidence shall be in the form of a resolution of each
joint venturer, certified by an appropriate officer of such joint venturer. If the Proposer is
a joint venture or a partnership, the Proposal must be executed by all joint venture
members or all general partners, as applicable.

D. The Proposer’s partnership agreement, limited liability company operating agreement,
and joint venture agreement, as applicable, must include an express provision
satisfactory to GDOT, in its sole discretion, stating that, in the event of a dispute
between or among joint venturers, partners or members, as applicable, no joint venturer,
partner or member, as applicable, shall be entitled to stop, hinder or delay work on the
Project. Proposers shall submit the applicable agreement to GDOT and identify on a
cover page where in the agreement the provision can be found.
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FORM B

Non-Collusion Affidavit*

STATE OF )
)SS:
COUNTY OF )

Each of the undersigned, being first duly sworn, deposes and says that:

A. is the of and is the of
, Which entity(ies) are the of , the entity making the
foregoing Proposal.

B. The Proposal is not made in the interest of, or on behalf of, any undisclosed person,
partnership, company, association, organization, joint venture, limited liability company
or corporation; the Proposal is genuine and not collusive or a sham; the Proposer has
not directly or indirectly induced or solicited any other Proposer to put in a false or sham
Proposal, and has not directly or indirectly colluded, conspired, connived or agreed with
any Proposer or anyone else to put in a sham Proposal or that anyone shall refrain from
proposing; the Proposer has not in any manner, directly or indirectly, sought by
agreement, communication or conference with anyone to fix the prices of the Proposer
or any other Proposer, or to fix any overhead, profit or cost element included in the
Proposal, or of that of any other Proposer, or to secure any advantage against GDOT or
anyone interested in the proposed DB Agreement; all statements contained in the
Proposal are true; and, further, the Proposer has not, directly or indirectly, submitted its
prices or any breakdown thereof, or the contents thereof, or divulged information or data
relative thereto, or paid, and will not pay, any fee to any corporation, partnership,
company, association, joint venture, limited liability company, organization, Proposal
depository or any member, partner, joint venture member or agent thereof to effectuate a
collusive or sham Proposal.

C. The Proposer will not, directly or indirectly, divulge information or data regarding the
price or other terms of its Proposal to any other Proposer, or seek to obtain information
or data regarding the price or other terms of any other Proposal, until after award of the
DB Agreement or rejection of all Proposals and cancellation of the Request for
Proposals.

* |nitially capitalized terms not otherwise defined herein shall have the meanings ascribed
thereto pursuant to the Instructions to Proposers within the Request for Proposals for the
Project.

[signature page follows]
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(Signature) (Signature)
(Name Printed) (Name Printed)
(Title) (Title)
Subscribed and sworn to before me this ___ day of , 2014.

Notary Public in and for
said County and State

[Seal]
My commission expires:

[Duplicate or modify this form as necessary so that it accurately describes the entity making the
Proposal and so that it is signed on behalf of all partners, members, joint venture members,
Participating Members and Major Non-Participating Members.]
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FORM C

Conflict of Interest Disclosure Statement

Proposer’'s Name: (“Proposer”)

Proposer’s attention is directed to Section 1.6.3 of the ITP regarding organizational conflicts of
interest and the restrictions applicable to such conflicts. Proposers are advised that certain
firms will not be allowed to participate on any Proposer’s team for the Weigh in Motion (WIM)
Project (the “Project”) because of their work with GDOT in connection with the Project
procurement.*

* |nitially capitalized terms not otherwise defined herein shall have the meanings ascribed
thereto pursuant to the Instructions to Proposers within the Request for Proposals for the
Project.

1.

Required Disclosure of Conflicts

In the space provided below, and on supplemental sheets as necessary, identify all
relevant facts relating to past, present, or planned interest(s) of the Proposer’'s team
(including the Proposer, Participating Members, Major Non-Participating Members,
proposed consultants and proposed subcontractors, and their respective chief
executives, directors, and other key personnel for the project) which may result, or could
be viewed as, an organizational conflict of interest in connection with this RFP.

For any facts relating to past, present, or planned interest(s) of the Proposer's team
(including the Proposer, Participating Members, Major Non-Participating Members,
proposed consultants and proposed subcontractors, and their respective chief
executives, directors, and other key personnel for the project) which may result, or could
be viewed as, an organizational conflict of interest in connection with this RFP, the
Proposer shall disclose (a) any current contractual relationships with GDOT, (b) any
past, present, or planned contractual or employment relationships with any officer or
employee of GDOT, and (c) any other circumstances that might be considered to create
a financial interest in the contract by any GDOT member, officer or employee, officer or
employee if Proposer is awarded the DB Agreement. Proposer shall also disclose
matters such as ownership of ten percent (10%) or more of the stock of, or having
directors in common with, any of the individuals or entities involved in preparing the
RFP. Proposer shall also disclose contractual relationships (i.e. joint ventures) with any
of the individuals or entities involved in preparing the RFP, as well as relationships
wherein such individual or entity is a contractor or consultant (or subcontractor or
subconsultant) to Proposer or a member of Proposer’s team. The foregoing is provided
by way of example, and shall not constitute a limitation on the disclosure obligations.
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2. Explanation

In the space provided below, and on supplemental sheets as necessary, identify steps
the Proposer or other entities have taken or will take to avoid, neutralize, or mitigate any
organizational conflicts of interest described herein.
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3. Certification

The undersigned hereby certifies that, to the best of his or her knowledge and belief, no
interest exists that is required to be disclosed in this Conflict of Interest Disclosure
Statement, other than as disclosed above.

Signature

Name

Title

Company Name

, 2014

Date
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FORM D

Forms of Proposal Bond and Payment and Performance Bonds
Form of Proposal Bond

D-1
D-2
D-3
D-4
D-5
D-6
D-7

Reserved
Reserved
Reserved
Reserved
Reserved
Reserved
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FORM D-1

Form of Proposal Bond

Bond No.
KNOW ALL PERSONS BY THESE PRESENTS, that the , as
Principal and , as Surety or as Co-Sureties, each a corporation duly

organized under the laws of the State indicated on the attached page, having its principal place
of business at the address listed on the attached page, in the State indicated on the attached
page, and authorized as a surety in the State of Georgia, are hereby jointly and severally held
and firmly bound unto the Georgia Department of Transportation (“GDOT"), in the sum of

United States Dollars
(Us s ) (the “Bonded Sum”), the payment of which we each bind
ourselves, and our heirs, executors, administrators, representatives, successors, and assigns,
jointly and severally, firmly by these presents.

WHEREAS, the Principal is herewith submitting its Proposal to design and build the
Weigh in Motion (WIM) Project (the “Project”), which Proposal is incorporated herein by this
reference and has been submitted pursuant to GDOT’s Request for Proposals dated as March
21, 2014 (as amended or supplemented, the “RFP");

NOW, THEREFORE, the condition of this bond is such that, upon occurrence of any of
the events set forth below in subsections (a)-(c), then this obligation shall be null and void;
otherwise it shall remain in full force and effect, and the Bonded Sum will be forfeited to GDOT
as liquidated damages and not as a penalty, upon receipt by Principal and Surety or by Principal
and Sureties listed on the attached page (the "Co-Sureties") of notice of such forfeiture from
GDOT:

(@) Principal's receipt of written notice from GDOT that either (i) GDOT will not award
the DB Agreement for the Project pursuant to the RFP, or (ii)) GDOT has awarded
the DB Agreement for the Project, has received the executed DB Agreement and
other required documents and does not intend to award the DB Agreement to the
Principal,

(b) Principal’'s performance of all of its obligations under the RFP in connection with
award of the DB Agreement; or

(c) Failure of GDOT to award the DB Agreement to the Principal within fifty(50) days
after the Proposal Due Date.

If the Principal shall (i) fail to promptly and properly fully satisfy on a timely basis the
conditions for release set forth in (b) above (including, without limitation, any failure to comply
on a timely basis with the terms of Section 5.6 of the Instructions to Proposers within the RFP
(the “ITP™) or (i) withdraw its Proposal in a manner that is not permitted by the ITP, the Principal
and the Surety or Co-Sureties hereby agree to pay to GDOT the full Bonded Sum herein above
set forth, as liquidated damages and not as a penalty, within ten (10) days after such failure.

In accordance with Section 5.6 of the ITP, GDOT shall return this bond to the Principal
following GDOT's receipt from Principal of conforming Payment and Performance Bonds.
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Page 1



GEORGIA DEPARTMENT OF TRANSPORTATION — INSTRUCTIONS TO PROPOSERS
P.l. No. 0012683 - DESIGN-BUILD PROJECT AMENDMENT 6 —JUNE 19, 2014

The following terms and conditions shall apply with respect to this bond:

1. If suit is brought on this bond by GDOT and judgment is recovered, Principal and
Surety or Co-Sureties shall pay all costs incurred by GDOT in bringing such suit, including,
without limitation, reasonable attorneys’ fees and costs as determined by the court.

2. Any extension(s) of the time for award of the DB Agreement that Principal may
be granted in accordance with the ITP or otherwise, shall be subject to the reasonable approval
of Surety or Co-Sureties.

3. The Co-Sureties agree to empower a single representative with authority to act
on behalf of all of the Co-Sureties with respect to this Bond, so that Obligee will have no
obligation to deal with multiple sureties hereunder. All correspondence from Obligee to the Co-
Sureties and all claims under this Bond shall be sent to such designated representative. The
Co-Sureties also agree to designate a single agent for service of process with respect to any
actions on this Bond, which agent shall either be (a) a natural person or (b) a corporation
qualified to act as an agent for service of process under Georgia law. The designated
representative and agent for service of process may be changed only by delivery of written
notice (by personal delivery or by certified mail, return receipt requested) to Obligee designating
a single new representative and/or agent, signed by all of the Co-Sureties. The initial
representative shall be:

[name and address]

and the initial agent for service of process shall be:

[name and address]
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SIGNED and SEALED this

day of

, 2014

Principal

By:

Co-Surety

By:

Attorney in Fact

By:

Co-Surety

By:

Attorney in Fact

By:

Co-Surety

By:

Attorney in Fact

[ADD APPROPRIATE SURETY ACKNOWLEDGMENTS]
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CO-SURETIES

SURETY NAME SURETY ADDRESS INCORPORATED IN
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FORM D-2
RESERVED
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FORM D-3
RESERVED
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FORM D-4
RESERVED
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FORM D-5
RESERVED
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FORM D-6
RESERVED
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FORM D-7
Reserved
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FORM F

Design-Build Price Proposal Form

Proposer Name:

Proposer shall complete the required fields of Section A and Section B below. The Activities
listed in Section A below are intended to be example or potential Activities. Actual activities

anticipated to be used should be entered into the Schedule of Values below.

See Exhibit D, Section D.5 for additional explanation and requirements.

A. Design-Build Schedule of Values

Activity Description Unit | Quantity Unit Price Total Price
Traffic Control - Workzone Law
Enforcement HR 2500 $ $
Design N/A N/A N/A N/A
e Bonds LS 1 $ $
e Concept LS 1 $ $
e Survey LS 1 $ $
e Preliminary LS 1 $ $
e Utility Coordination LS 1 $ $
¢ Roadway and Drainage LS 1 $ $
e Wall LS 1 $ $
o |TS LS 1 $ $
e Erosion Control LS 1 $ $
e Environmental Coordination LS 1 $ $
e Software Development LS 1 $ $
e Software Integration LS 1 $ $
e Geotechnical LS 1 $ $
e Design Management LS 1 $ $
Sum of Design Activities
Construction N/A N/A N/A N/A
e Mobilization LS 1 $ $
e Traffic Control LS 1 $ $
e Erosion Control LS 1 $ $
e Grading LS 1 $ $
e Base and Paving LS 1 $ $
e Guardrail/Fencing LS 1 $ $
e Striping LS 1 $ $
o |TS LS 1 $ $
e Weigh Scales LS 1 $ $
¢ Maintenance LS 1 $ $
e Warranty LS 1 $ $
Sum of Construction Activities | $
Sum of Schedule of Values | $
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B. Design-Build Contract Sum

Workzone Law Enforcement:

Design Complete:

Construction Complete:

Proposer shall indicate its proposed DB Contract Sum on this Form F. Such DB Contract Sum
shall include all Design-Build Team costs and expense. DB Contract Sum total value shall
equal the Sum of the Schedule of Values.

Date:

Signature:

Design-Build team:

Vender No. :
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FORM G

Form of Participating Members, Major Non-Participating Member, Contractors and Key
Personnel Commitment

Proposer’'s Name: (the “Proposer”)

Proposer hereby commits that, if awarded the Weigh in Motion (WIM) Project (the “Project”),
the Proposer will use the entities and individuals listed below for their stated positions and that,
to the extent within the Proposer’s control, such entities and individuals will be available to fulfill
their Project-related responsibilities.

Participating Member:

Participating Member:

Participating Member:

Lead Contractor:

e Project Manager:

e Superintendent:

Lead Engineering Firm:

e Lead Design Engineer:

Key Personnel:

Signed:

Printed Name:

Title:

Date:
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FORM H
Equal Employment Opportunity Certification

[To be executed by the Proposer, Participating Members, Major Non-Participating Members and
proposed Contractors]

The undersigned certifies on behalf of , that:
(Name of entity making certification)

[check one of the following boxes]

] It has developed and has on file at each establishment affirmative action programs
pursuant to 41 CFR Part 60-2 (Affirmative Action Programs).

] It is not subject to the requirements to develop an affirmative action program under 41
CFR Part 60-2 (Affirmative Action Programs).

[check one of the following boxes]

] It has not participated in a previous contract or subcontract subject to the equal
opportunity clause described in Executive Orders 10925, 11114 or 11246.

] It has participated in a previous contract or subcontract subject to the equal opportunity
clause described in Executive Orders 10925, 11114 or 11246 and, where required, it has
filed with the Joint Reporting Committee, the Director of the Office of Federal Contract
Compliance, a Federal Government contracting or administering agency, or the former
President’s Committee on Equal Employment Opportunity, all reports due under the
applicable filing requirements.

Signature:

Title:

Date:

If not Proposer, relationship to Proposer:

Note: The above certification is required by the Equal Employment Opportunity Regulations of
the Secretary of Labor (41 CFR 60-1.7(b)(1)), and must be submitted by Proposers only in
connection with contracts which are subject to the equal opportunity clause. Contracts that are
exempt from the equal opportunity clause are set forth in 41 CFR 60-1.5. (Generally, only
contracts of $10,000 or under are exempt.)

Currently, Standard Form 100 (EEO-1) is the only report required by Executive Orders or their
implementing regulations.

Proposers, Participating Members, Major Non-Participating Members or proposed Contractors
who have participated in a previous contract subject to the Executive Orders and have not filed
the required reports shall note that 41 CFR 60-1.7(b)(1) prevents the award of contracts and
subcontracts unless such contractor submits a report covering the delinquent period or such
other period specified by the Federal Highway Administration or by the Director, Office of
Federal Contract Compliance, U.S. Department of Labor.
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FORM I

DBE Certification

DISADVANTAGED BUSINESS ENTERPRISES REQUIREMENTS

The following overall statewide goal for participation by DBEs is established for professional
services and construction work:

DBE

2% of the overall Project design and construction costs, with respect to the race
conscious participation by the Design-Build Team.

DBE Certification

By signing below, the Proposer certifies that (1) Design-Build Team will provide a good faith
effort to meet the goal; and (2) Design-Build Team will submit a DBE Commitments List meeting
the requirements set forth in Attachment 6 to Exhibit 8 to the DB Agreement. See page of this
form for Commitments List requirements.

Failure to submit the DBE Commitments List will be considered a breach of the requirements of
the RFP. As a result, the Proposal Bond provided by the Proposer will become property of
GDOT and the Proposer will be precluded from participating in any re-procurement of the DB
Agreement for the Project.

[name]

[title]
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The DBE firms to be utilized as counting toward the proposed goal must be listed on this form,
along with their addresses, type of work and the amount to be paid to each of the minority
firms. The amount entered will not necessarily be the contract amount, but must be the actual
amount that will be paid to the DBE firm. In the case of a DBE supplier, the amount paid and
60% of that amount both will be entered; and only the 60% figure should be added to the total.
An example of this is shown in the example chart:

Vender Company Name Type of | *Work | Race Race
and Address . Amount
Number . Work Code | Neutral | Conscious
(City and State)
ABC Oil Company Diesel $8O'090'00
Atlanta, GA Fuel (60%=
' Supplier $48,000.00)

* For Departmental use ONLY. Do not fill in Work Codes.

The Contractor shall indicate for each DBE and Type of Work whether the DBE Participant
is Race Neutral or Race Conscious by placing a checkmark in the appropriate column.

PLEASE NOTE: For 60% of the amount paid to a DBE supplier to be eligible to count
toward fulfilling the DBE goal, the supplier must be an established “regular dealer’ in the
product involved, and not just a broker. A “regular dealer” would normally sell the product to
several customers and would usually have product inventory on hand.
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FORM J

Buy America Certification

The undersigned Proposer hereby certifies on behalf of itself and all contractors (at all tiers) the
following:

a.

Date:

Signature:

Title:

Proposer's Name:

Proposer shall comply with the Federal Highway Administration (“FHWA”) Buy America
Requirements of 23 CFR 635.410, which permits FHWA participation in the DB
Agreement only if domestic steel and iron will be used on the Project. To be considered
domestic, all steel and iron used and all products manufactured from steel and iron must
be produced in the United States and all manufacturing processes, including application
of a coating, for these materials must occur in the United States. Coating includes all
processes that protect or enhance the value of the material to which the coating is
applied. This requirement does not preclude a minimal use of foreign steel and iron
materials, provided the cost of such materials does not exceed 0.1% of the design-build
contract price.

A false certification is a criminal act in violation of 18 U.S.C. 1001. Should this
certification be investigated, Proposer has the burden of proof to establish that it is in
compliance.

At Proposer’s request, GDOT may, but is not obligated to, seek a waiver of Buy America
requirements from FHWA if grounds for the waiver exist. However, Proposer certifies
that it will comply with the applicable Buy America requirements if a waiver of those
requirements is not available or not pursued by GDOT.
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FORM K
Use of Contract Funds for Lobbying Certification

The undersigned Proposer certifies on behalf of itself and all contractors (at all tiers) the
following:

1. The Proposer certifies, to the best of its knowledge and belief, that:

a. No federal appropriated funds have been paid or will be paid, by or on
behalf of the undersigned, to any person for influencing or attempting to
influence an officer or employee of any federal agency, a Member of
Congress, an officer or employee of Congress, or an employee of a
Member of Congress in connection with the awarding of any federal
contract, the making of any federal grant, the making of any federal loan,
the entering into of any cooperative agreement, and the extension,
continuation, renewal, amendment, or modification of any federal
contract, grant, loan, or cooperative agreement.

b. If any funds (other than federal appropriated funds) received by Proposer
under the RFP or DB Agreement have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of
any federal agency, a Member of Congress, an officer or employee of
Congress, or an employee of a Member of Congress in connection with
any federal contract, grant, loan, or cooperative agreement, the
undersigned shall complete and submit Standard Form-LLL, "Disclosure
Form to Report Lobbying," in accordance with its instructions, and shall
include a copy of said form in its proposal or bid, or submit it with the
executed DB Agreement or any or Subcontract.

2. This certification is a material representation of fact upon which reliance was
placed when this transaction was made or entered into. Submission of this
certification is a prerequisite for making or entering into this transaction imposed
by 31 U.S.C. 1352. Any person who fails to file the required certification shall be
subject to a civil penalty of not less than $10,000 and not more than $100,000 for
each such failure.

3. Proposer shall require that the language of this certification be included in all
lower tier subcontracts which exceed one hundred thousand dollars ($100,000)
and that all such recipients shall certify and disclose accordingly.

4, The undersigned certifies or affirms the truthfulness and accuracy of each
statement of its certification and disclosure, if any. In addition, the undersigned
understands and agrees that the provisions of 31 U.S.C. 83801, et seq., apply to
this certification and disclosure, if any.
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[Note: Pursuant to 31 U.S.C. 81352(c)(1)-(2)(A), any person who makes a prohibited
expenditure or fails to file or amend a required certification or disclosure form shall be subject to
a civil penalty of not less than ten thousand dollars ($10,000) and not more than one hundred
thousand dollars ($100,000) for each expenditure or failure.]

Date:

Proposer:

Signature:

Title:
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FORM L

Debarment and Suspension Certification

The undersigned Proposer certifies on behalf of itself, and all Participating Members, Major
Non-Participating Members and Contractors identified by such Proposer as of the date hereof,

as follows:

The undersigned certifies to the best of its knowledge and belief, that it and its principals:

a.

Are not presently debarred, suspended, proposed for debarment,
declared ineligible, or voluntarily excluded from covered transactions by
any federal department or agency;

Have not within a 3-year period preceding this proposal been convicted of
or had a civil judgment rendered against them for commission of fraud or
a criminal offense in connection with obtaining, attempting to obtain, or
performing a public (federal, State or local) transaction or contract under
a public transaction; violation of federal or State antitrust statutes or
commission of embezzlement, theft, forgery, bribery, falsification or
destruction of records, making false statements, or receiving stolen

property;

Are not presently indicted for or otherwise criminally or civilly charged by
a governmental entity (federal, State or local) with commission of any of
the offenses enumerated in paragraph 1b of this certification; and

Have not within a three (3) year period preceding this application/proposal
had one or more public transactions (federal, State or local) terminated
for cause or default.

Where the Proposer is unable to certify to any of the statements in this certification, it shall
attach a certification to its proposal or bid stating that it is unable to provide the certification and
explaining the reasons for such inability.

Date:

Proposer:

Signature:

Title:

Georgia Department of Transportation Form L Request for Proposals

Page 1



GEORGIA DEPARTMENT OF TRANSPORTATION — INSTRUCTIONS TO PROPOSERS

P.1. No. 0012683 - DESIGN-BUILD PROJECT AMENDMENT 6 — JUNE 19, 2014
FORM M
RESERVED
Georgia Department of Transportation Form M Request for Proposals

Page 1



GEORGIA DEPARTMENT OF TRANSPORTATION — INSTRUCTIONS TO PROPOSERS
P.l. No. 0012683 - DESIGN-BUILD PROJECT AMENDMENT 6 —JUNE 19, 2014

FORM N

Grant and Assumption of Non-Exclusive Irrevocable License
and Right to Use Work Product

THIS GRANT AND ASSUMPTION OF NON-EXCLUSIVE IRREVOCABLE LICENSE
AND RIGHT TO USE WORK PRODUCT AGREEMENT (this “Agreement”) is made and

entered into as of this day of , 2014 by and between the Georgia Department
of  Transportation, an agency of the State of Georgia (“GDOT”), and
[ ] (“Proposer”).*

* |nitially capitalized terms not otherwise defined herein shall have the meanings ascribed
thereto pursuant to the Instructions to Proposers within the Request for Proposals for the
Project.

WITNESSETH

WHEREAS, Proposer was invited to submit a detailed proposal in response to the RFP
for the Weigh in Motion (WIM) Project (the “Project”); and

WHEREAS, in connection with the submittal of such detailed proposal, Proposer
provided GDOT with proprietary information, trade secrets, techniques, concepts, analyses,
approaches, ideas or other intellectual property or work product (which work product may have
included, without limitation, ATCs) (collectively, the “Work Product”); and

[Parties to indicate the applicability of Recital Form y by initialing where indicated]:

(Recital Form y)

(initial) (initial)

WHEREAS, GDOT has made, or will shortly make, its selection of the apparent
Successful Proposer in accordance with Section 5 of ITP, and desires to make payment for the
non-exclusive, irrevocable right to use Proposer’s Work Product as of the date of selection of
the apparent Successful Proposal; and

WHEREAS, Proposer has elected to receive the GDOT Stipulated Fee in the amount of
$44,000.00 and provide GDOT with a non-exclusive, irrevocable license and right to use such
Work Product (the “Work Product Payment”), hereto;

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth
in this Agreement and other good and valuable consideration, the receipt and adequacy of
which are acknowledged by the parties, the parties agree as follows:

1. GDOT’s Rights to and in Proposer’'s Work Product. Subject to Section 2
below, Proposer hereby conveys to GDOT a non-exclusive, irrevocable license and right to use
Proposer's Work Product hereto, which conveyance includes, without restriction or limitation,
the right of GDOT to use (or permit others to so use on its behalf) such Work Product (including,
without limitation, in connection with any DB Agreement awarded for the Project, any
subsequent procurement with respect to the Project or any other GDOT project), with no
obligation to pay additional compensation to Proposer in connection with such Work Product.
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Such use may, at GDOT's sole and exclusive discretion, include the disclosure of such Work
Product (including ATCs) to the apparent Successful Proposer, if applicable. In receiving such
non-exclusive, irrevocable license and right to use Proposer’'s Work Product, GDOT is deemed
to similarly be entitled to a non-exclusive, irrevocable license and right to use all Work Product
rights, copyrights, patents, trade secrets, trademarks, and service marks in Proposer's Work
Product, and Proposer agrees that it will, at the request of GDOT, execute all papers and
perform all other acts that may be necessary to ensure that GDOT's rights, title and interest in
Proposer’'s Work Product are protected. The rights conferred herein to GDOT include, without
limitation, GDOT's ability to use Proposer’'s Work Product without the obligation to notify or seek
permission from Proposer.

2. Condition to Effectiveness. The rights and obligations of GDOT and Proposer
under this Agreement, shall irrevocably vest upon the date that the Work Product Payment is
made by GDOT to Proposer.

3. Indemnity. Subject to the limitation contained below in this Section 3, Proposer
will, at its own expense, indemnify, protect and hold harmless GDOT and its agents, directors,
officers, employees, representatives and contractors from all claims, costs, expenses, liabilities,
demands, or suits at law or equity (“Claims”) of, by or in favor of or awarded to any third party
arising in whole or in part from: (a) any intellectual property infringement claim or other
challenge to the rights of GDOT or its assignees to use the Work Product or (b) any breach of
any of Proposer’s obligations under this Agreement. This indemnity will not apply with respect
to any Claims caused by or resulting from the sole negligence or willful misconduct of GDOT, or
its agents, directors, officers, employees, representatives or contractors.

GDOT recognizes that the Work Product licensed pursuant to this Agreement is preliminary in
nature and that any third party making subsequent use of such Work Product likely will need to
modify, developed and advance such Work Product. The indemnity provided in Section 3(a)
above shall not extend to any such third party modification, development or advancement, but
shall rather be limited to the rights in the Work Product granted hereunder.

4, Assignment. Proposer will not assign this Agreement without GDOT's prior
written consent, which consent may be given or withheld in GDOT'’s sole discretion. Any
assignment of this Agreement without such consent will be null and void.

5. Authority to Enter into this Agreement. By executing this Agreement,
Proposer specifically represents and warrants that it has the authority to convey to GDOT a
non-exclusive, irrevocable license and right to use Proposer's Work Product, including, but not
limited to, any rights that might have been vested in team members, subcontractors, consultants
or anyone else who may have contributed to the development of Proposer’'s Work Product, free
and clear of all liens, claims and encumbrances.

6. Miscellaneous.

6.1. Proposer and GDOT agree that Proposer, its team members, and their
respective employees are not agents of GDOT as a result of this Agreement.

6.2.  This Agreement embodies the entire agreement of the parties with respect to the
subject matter hereof. There are no promises, terms, conditions, or obligations other than those
contained herein, and this Agreement will supersede all previous communications,
representations, or agreements, either verbal or written, between the parties hereto.
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6.3. It is understood and agreed by the parties hereto that if any part, term, or
provision of this Agreement is by the courts held to be illegal or in conflict with any law of the
State of Georgia, validity of the remaining portions or provisions will not be affected, and the
rights and obligations of the parties will be construed and enforced as if the Agreement did not
contain the particular part, term, or provisions to be invalid.

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

IN WITNESS WHEREOF, this Agreement has been executed and delivered as of the
day and year first above written.

GEORGIA DEPARTMENT OF TRANSPORTATION

By:
Name:
Title:

[Insert Proposer’'s Name]

By:
Name:
Title:
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FORM P
ATC Checklist

The DB Team shall check mark in the appropriate box for each item. Any box left incomplete will
cause a resubmittal of the ATC. If "Change Required" box is checked the DB Team shall
provide a description of the change or deviation from the NEPA Approval, Technical Provisions
(Volume 2, Volume 3 and their respective attachments), Technical Documents (Volume 3
Manuals), and the DBA Volume 1 requirements.

[See following pages]
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NEPA Study Impacts

No.

Area

No Change
Required

Change
Required

If change required, provide a brief description of the
proposed change.

Purpose and Need

Project Termini

Property Acquisition

Historic and Archeological

Parklands and Other 4 (f) Resources

Air Quality

Noise

Hazardous Materials

O O|NOO|IO|AWIN|PF

Water Resources/Water Quality

=
o

Indirect and Cumulative Impacts

=
[E=N

Change in Selection of Preferred
Alternative

12

Environmentally Sensitive Areas

13

Environmental Justice

14

Operations

15

Visual-Aesthetics

16

Permits

17

Environmental Commitments (Green
sheet)

DB C

ontract — Volumes 2 and/or 3

No Change
Required

Change
Required

If change required, provide a brief description of the
proposed change.

Section 1- General

Section 2- Project Management

Section 4- Environmental

Section 6- Utilities

Section 7- Right of Way

Section 8- Geotechnical

N0 WIN -

Section 9- Surveying and Mapping

Georgia Department of Transportation
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8 | Section 10- Grading
9 | Section 11- Roadway
10 | Section 12- Drainage
11 | Section 13- Structures
12 | Section 16- Signing, Pavement
Marking, Signalization
13 | Section 17-ITS
14 | Section 18- Traffic Control
15 | Section 19- Maintenance
16 | Section 23-Submittals
17 | Any related Attachments
18 | No Yes Description
of each
Design
Exception or
Variance
19 | Does the ATC require any Design
Exceptions?
20 | Does the ATC require any Design
Variances?
21 | No Change Required Change If change
Required required,
provide a
brief
description
of the
proposed
change.
22
23
Design Exceptions and Variances
1
2
3
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Volume 3 Manuals (list any Manuals
which require changes including section
number)

1

b WwW|N
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FORM R
GEORGIA SECURITY AND IMMIGRATION COMPLIANCE ACT AFFIDAVIT
Contract No. and Name:
Design-Build Agreement for the [Insert Project Name] Project (the “Project”)

Name of Contracting Entity:

By executing this affidavit, the undersigned person or entity verifies its compliance with
O.C.G.A. § 13-10-91, stating affirmatively that the individual, firm, or corporation which is
contracting with the Georgia Department of Transportation has registered with, is authorized to
participate in, and is participating in the federal work authorization program commonly known as
E-Verify," in accordance with the applicable provisions and deadlines established in O.C.G.A. §
13-10-91.

The undersigned person or entity further agrees that it will continue to use the federal
work authorization program throughout the contract period, and it will contract for the physical
performance of services in satisfaction of such contract only with subcontractors who present an
affidavit to the undersigned with the information required by O.C.G.A. § 13-10-91(b).

The undersigned person or entity further agrees to maintain records of such compliance
and provide a copy of each such verification to the Georgia Department of Transportation at the
time the subcontractor(s) is retained to perform such service.

EEV/E-Verify™ User Identification Number Date of Authorization

BY: Authorized Officer or Agent Date
(Name of Person or Entity)

Title of Authorized Officer or Agent Printed Name of Authorized Officer or Agent

SUBSCRIBED AND SWORN BEFORE ME
ON THIS THE

DAY OF 20114

[NOTARY SEAL]

Notary Public

My Commission Expires:

Lor any subsequent replacement operated by the United States Department of Homeland Security or any equivalent
federal work authorization program operated by the United States Department of Homeland Security to verify
Information of newly hired employees, pursuant to the Immigration Reform and Control Act of 1986 (IRCA), P.L. 99-
603.
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List of states that verify immigration status prior to issuance of a driver's license or I.D. card and
only issue to persons lawfully present in the United States, as required by O.C.G.A Section 13-
10-91(b)(5).

Compliant
Alabama

Arizona
Arkansas
California
Colorado
Connecticut
Delaware
Florida
Georgia
Hawaii
Indiana

lowa

Kansas
Kentucky
Louisiana
Maine
Michigan
Minnesota
Mississippi
Missouri
Montana
Nebraska
Nevada

New Hampshire
North Carolina
North Dakota
Ohio
Oklahoma
Oregon
Pennsylvania
South Carolina
South Dakota
Tennessee
Texas
Vermont
Virginia

West Virginia
Wisconsin
Wyoming

Non-Compliant
Alaska

Idaho

Illinois

New Jersey
New Mexico
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New York
Rhode Island
Utah
Washington

Compliance Verification Pending
Maryland
Massachusetts

Georgia Department of Transportation Form R Request for Proposals
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FORM S
Opinion of Counsel

[Letterhead of independent law firm or in-house counsel — See Section 6.2.1 of the ITP for
legal counsel requirements- If applicable]

Mr. Matthew Cline

Georgia Department of Transportation
One Georgia Center

600 West Peachtree Street, NW
Atlanta, Georgia 30308

Re: Design-Build Agreement for the Weigh in Motion (WIM) Project (the “Project”)
Dear Mr. Cline,

This letter is provided with regard to the Design-Build Agreement dated as of , 2014
(the “DB Agreement”), by and between the Georgia Department of Transportation (* GDOT"), an
agency of the State of Georgia, and (the “Design-Build Team”) for the Weigh in
Motion (WIM) (the “Project”).

[Describe relationship to Design-Build Team and its joint venture members, general partners,
members, as applicable, and any other entities whose approval is required in order to authorize
execution of the DB Agreement.]

[This letter is provided to you pursuant to Section 6.2.1 of the Instructions to Proposers of that
certain Request for Proposals issued by GDOT on | |, 2014, as amended.]

In giving this opinion, we have examined . We
have also considered such questions of law and we have examined such documents and
instruments and certificates of public officials and individuals who participated in the
procurement process as we have deemed necessary or advisable. [if a certificate is
used/obtained from Design-Build Team, such certificate shall also run in favor of GDOT, and
shall be attached to the opinion]

In giving this opinion, we have assumed that all items submitted to us or reviewed by us are
genuine, accurate and complete, and if not originals, are true and correct copies of originals,
and that all signatures on such items are genuine.

Subiject to the foregoing, we are of the opinion that:

1. [opinion regarding organization/formation and existence of Design-Build
Team and that Design-Build Team has corporate power to own its properties and assets, carry
on its business, enter into the DB Agreement and to perform its obligations under the DB
Agreement] [if Design-Build Team is a partnership/joint venture, these opinions are also
required for each of its joint venture members and general partners]

2. [opinion regarding good standing and qualification to do business in the
state of Georgia for Design-Build Team] [if Design-Build Team is a partnership/joint venture,
these opinions are also required for each of its joint venture members and general partners]
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3. [opinion that the DB Agreement have been duly authorized by all
necessary corporate action on the part of Design-Build Team and the DB Agreement have been
duly executed and delivered by Design-Build Team] [if Design-Build Team is a partnership/joint
venture, add: “and its joint venture members/general partners” after the first and second
“Design-Build Team”]

4. [opinion that the DB Agreement constitute a legal, valid and binding
obligation of Design-Build Team enforceable against Design-Build Team in accordance with its
terms] [if Design-Build Team is a partnership/joint venture, add: “and its joint venture
members/general partners” after the second “Design-Build Team”]

5. [opinion that all required approvals have been obtained with respect to
execution, delivery and performance of the DB Agreement; and that the DB Agreement do not
conflict with any agreements to which Design-Build Team is a party [if Design-Build Team is a
partnership/joint venture, add: “and its joint venture members/general partners are a party”] or
with any orders, judgments or decrees by which Design-Build Team is bound [if Design-Build
Team is a partnership/joint venture, add: “and its joint venture members/general partners are
bound”]

6. [opinion that execution, delivery and performance of all obligations by
Design-Build Team under the DB Agreement do not conflict with, and are authorized by, the
articles of incorporation and bylaws of Design-Build Team [if Design-Build Team is a
partnership, replace “articles of incorporation and bylaws” with “partnership agreement and (if
applicable) certificate of limited partnership”; if Design-Build Team is a joint venture, replace
“articles of incorporation and bylaws” with “joint venture agreement”; if Design-Build Team is a
limited liability company, replace “articles of incorporation and bylaws” with “operating
agreement and certificate of formation”]

7. [opinion that execution and delivery by Design-Build Team of the DB
Agreement do not, and Design-Build Team’s performance of its obligations under the DB
Agreement will not, violate any current statute, rule or regulation applicable to Design-Build
Team or to transactions of the type contemplated by the DB Agreement]

8. [opinion that the Design-Build Team Agreements (as applicable) have
been duly authorized by all necessary corporate action on the part of Design-Build Team and
such agreements have been duly executed and delivered by Design-Build Team] [if Design-
Build Team is a partnership/joint venture, add: “and its joint venture members/general partners”
after the first and second “Design-Build Team”]

9. [opinion that the Design-Build Team Agreements constitute legal, valid
and binding obligations of Design-Build Team enforceable against Design-Build Team in
accordance with their terms] [if Design-Build Team is a partnership/joint venture, add: “and its
joint venture members/general partners” after the second “Design-Build Team”]
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DESIGN-BUILD AGREEMENT
FOR
Weigh in Motion (WIM) PROJECT
P1 No. 0012683
Between
Georgia Department of Transportation,

State of Georgia

and

Dated as of , 2014
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DESIGN-BUILD AGREEMENT
FOR PROJECT

This Design and Build Agreement for the Weigh in Motion (WIM) Project (this

“Agreement”, or “DB Agreement” or the “DBA”") is entered into and effective as of , 2014

by and between the Georgia Department of Transportation (“GDOT"), an agency of the State of

Georgia, and ,a (“DB Team”).
RECITALS

A. Pursuant to Section 32-2-81, et seq. of the Official Code of Georgia Annotated (the
“Code”), GDOT is authorized to “combine any or all of the environmental services, utility
relocation services, right of way services, design services, and construction phases of a public
road or other transportation purpose project into a single contract using a design-build
procedure.”

B. Pursuant to Section 32-2-81 of the Code, “the term ‘design-build procedure’ means a
method of contracting under which the department contracts with another party for the party to
both design and build the structures, facilities, systems, and other items specified in the
contract.” GDOT may use the design-build procedure for buildings, bridges and approaches, ralil
corridors, technology deployments, and limited or controlled access projects or projects that
may be constructed within existing rights of way where the scope of work can be clearly defined
or when a significant savings in project delivery time can be attained.

C. Pursuant to the provisions of the Code and Chapter 672-18 of the Rules of the State
Department of Transportation (the “Rules”), GDOT issued a Request for Qualifications (“RFQ")
on December 20, 2014, as amended, requesting submittals of a Statement of Qualifications
(“SOQ") from respondents desiring to develop the Weigh in Motion (WIM) Project (the “Project”)
through a Design-Build Agreement.

D. GDOT received three (3) responsive SOQ by February 17, 2014, and subsequently
Shortlisted or qualified three (3) responsive Proposers.

E. On March 21, 2014, GDOT issued to the shortlisted Proposers a Request for
Proposals (“RFP”) with respect to the Project.

F. On , 2014 , GDOT received responses to the RFP, including the response of
on behalf of DB Team (the “Proposal”).

G. As part of the RFP, GDOT required that Shortlisted Proposers commit to entering
into a DB Agreement with GDOT for the design and construction of the Project.

H. An RFP Techncial Review Committee comprised of GDOT staff determined the DB
Team was the Proposer which best met the selection criteria contained in the RFP.

NOW, THEREFORE, in consideration of the Work to be performed by DB Team, and DB
Team'’s financing obligations with respect thereto, the foregoing premises and the covenants
and agreements set forth herein, the Parties hereby agree as follows:
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Article 1 DEFINITIONS; DB DOCUMENTS; ORDER OF PRECEDENCE;
PRINCIPAL PROJECT DOCUMENTS

1.1 Definitions

Definitions for certain terms used in this Agreement and the other DB Documents are
contained in Exhibit 1.

1.2 DB Documents; Order of Precedence

Each of the DB Documents is an essential part of the agreement between the Parties.
The DB Documents are intended to be complementary and to be read together with this
Agreement, as a complete agreement. Each of the DB Documents (other than this Agreement)
is hereby expressly incorporated herein by reference.

1.2.1 Subject to Article 1.2.2, in the event of any conflict, ambiguity or inconsistency
among the DB Documents, the order of precedence, from highest to lowest, shall be as follows:

1211 Supplemental Agreements and Agreement amendments, and all
exhibits, riders, and attachments thereto;

1.2.1.2  The Agreement (also referred to as Volume 1) and all exhibits thereto
(other than Exhibit 2);

1.2.1.3 Volume 2 “Technical Provisions for DB Agreement” amendments, and
all exhibits and attachments to such amendments;

1.2.1.4  Volume 2 “Technical Provisions for DB Agreement”, and all exhibits
and attachments to the Technical Provisions;

1.2.15 Volume 3 “Programmatic Technical Provisions for DB Agreement”
amendments, and all exhibits and attachments to such amendments;

1.2.1.6 Volume 3 “Programmatic Technical Provisions for DB Agreement”,
and all exhibits and attachments thereto;

1.2.1.7 Volume 3 “Manuals (Technical Documents) amendments; provided
that GDOT in its sole discretion may designate that such amendments or portions thereof take
precedence over the Technical Provisions to the extent provided in Articles 7.2.5;

1.2.1.8 Volume 3 Manuals (Technical Documents);

1.2.1.9 DB Team’s Proposal commitments set forth in Exhibit 2 hereto,
including DB Team’s schematic plan of the Project, to the extent specified in Exhibit 2 that
certain provisions therein shall supersede the specified provisions of the other DB Documents.
Moreover, if the Proposal, including DB Team’s schematic plan, includes statements, offers,
terms, concepts or designs that can reasonably be interpreted as offers to provide higher quality
items than otherwise required by the other DB Documents or to perform services or meet
standards in addition to or better than those otherwise required, or otherwise contains terms or
designs which are more advantageous to GDOT than the requirements of the other DB
Documents, as reasonably determined by GDOT, then DB Team’s obligations hereunder shall
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include compliance with all such statements, offers, terms, concepts and designs, which shall
have the priority of Agreement amendments (Article 1.2.1.1) and Technical Provisions
amendments (Article 1.2.1.3), as applicable.

1.2.2 If the DB Documents contain differing provisions on the same subject matter, the
provisions that establish the higher quality manner or method of performing the Work or use
more stringent standards will prevail. Additional details in a lower priority DB Document shall be
given effect except to the extent they irreconcilably conflict with requirements, provisions and
practices contained in the higher priority DB Document. If the DB Documents contain differing
provisions on the same subject matter that cannot be reconciled by applying the foregoing rules,
then the provisions (whether setting forth performance or prescriptive requirements) contained
in the document of higher order of precedence shall prevail over the provisions (whether setting
forth performance or prescriptive requirements) contained in the document of lower order of
precedence.

1.2.3 Where there is an irreconcilable conflict among any standards, criteria,
requirements, conditions, procedures, specifications or other provisions applicable to the Project
set forth in one or more manual(s) or publication(s) referenced within a DB Document or set of
DB Documents with the same order of priority (including within documents referenced therein),
the standard, criterion, requirement, condition, procedure, specification or other provision
offering higher quality or better performance will apply, unless GDOT in its sole discretion
accepts otherwise in writing. If there is an irreconcilable conflict between manuals or
publications referenced in DB Document of differing priorities, the order of precedence set forth
in Article 1.2.1 will apply. If either Party becomes aware of any such conflict, it shall promptly
notify the other party of the conflict in writing. GDOT shall issue a written determination
respecting which of the conflicting items is to apply promptly after it becomes aware of any such
conflict.

1.3 Order of Precedence of Project Management Plan

In the event of any conflict, ambiguity or inconsistency between the Project Management
Plan and any of the DB Documents, the latter shall take precedence and control.

1.4 Reserved
1.5 Reference Information Documents

1.5.1 DB Team acknowledges that GDOT has provided and disclosed to DB Team the
Reference Information Documents (“RID”). The RID are not mandatory or binding on DB Team.
DB Team is not entitled to rely on the RID as presenting design, engineering, operating or
maintenance solutions or other direction, means or methods for complying with the
requirements of the DB Documents, Governmental Approvals or Law.

1.5.2 Except as expressly set forth herein, DB Team acknowledges that GDOT neither
represents nor warrants that the information contained in the RID is complete or accurate or that
such information is in conformity with the requirements of the DB Documents, Governmental
Approvals or Laws, and GDOT is not responsible or liable in any respect for any causes of
action, claims or Losses whatsoever suffered by any DB Team-Related Entity by reason of any
use of information contained in, or any action or forbearance in reliance on, the RID.
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Article 2 GRANT OF AUTHORITY AND RIGHT OF WAY
2.1 Grant of Authority for Undertaking

2.1.1 GDOT hereby grants to DB Team the revocable right, and DB Team accepts the
obligation, to design and construct (including any maintenance obligations during such period as
required pursuant to the DB Documents) the Project in accordance with the requirements of this
Agreement and the other DB Documents.

2.2 Right of Way; Construction Easement; Ownership

2.2.1 The Project shall be constructed on and within the property as identified in the
NEPA Approval and any amendment thereto (the “Property”). GDOT shall be responsible to
provide DB Team with access rights to the Property, together with the Existing Right of Way and
Required Right of Way as set forth below.

2211 Upon the terms and conditions of this Agreement, including as set
forth in this Article 2.2, and subject to the terms and conditions of the DB Documents, as of the
date of the Agreement or such other date as shall be mutually agreed upon in writing by GDOT
and DB Team (the “Effective Date”), GDOT shall and does, subject to and upon issuance of the
written notice to DB Team authorizing DB Team to proceed with the portion of the Work
described in Article 3.3.1.1 (“NTP 17):

€)) Grant to DB Team a non-exclusive right of access, ingress and egress to
all real property comprising the Existing Right of Way as more particularly described and
designated in Exhibit 4, subject to the exclusions and reservations set forth in this Agreement, in
accordance with the terms described in the DB Documents, and

(b) as and to the extent that GDOT, has acquired a right of access or interest
in any property as described and designated in Exhibit 4, grant a non-exclusive right of access,
ingress and egress to the real property described therein.

2212 GDOT and DB Team acknowledge and agree that GDOT is and shall
remain throughout the Term the sole owner of fee title to the Property.

2.2.1.3 GDOT has reserved the right to enter upon, possess, control and
utilize the Property with or without payment of compensation to DB Team.

2214 GDOT has granted, and has further reserved the right to grant, to
other parties utility and other permits and easements and modifications thereto and rights of use
to the Property subject to the limitations of the DB Documents.

2.2.2 All Required Right of Way, as established in and designated within Exhibit 4, and
Additional Properties , meaning those parcels or portions of property proposed by DB Team in
addition to the Right of Way, including (if applicable) with respect to an accepted Alternative
Technical Concept (“ATC") or otherwise contiguous to the Property and to be used for Project or
in connection with the construction thereof, as expressly designated as “Additional Properties”
within the Right of Way Acquisition Plan, other than temporary interests in property for Project
Specific Locations, shall be acquired in the name of GDOT.
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2.2.3 DB Team represents that it has reviewed the Existing Right of Way and Required
Right of Way, together with the scheduled delivery dates for the Required Right of Way and
confirmed that the access rights to the property and timing for the grant of such rights as
identified therein are sufficient and complete so as to allow DB Team access to all areas of the
Property as required for the performance and completion of the Work. DB Team shall give
written notice to GDOT, setting forth with specificity the legal description of any Additional
Properties, within ten (10) days of DB Team’s determination of such need.

2231 GDOT shall exercise the powers of condemnation when required to
complete the acquisition of Additional Properties, including through the, subject to this Article
2.2.3, Section 7 of the Technical Provisions, and all applicable Laws relating to such acquisition,
including the Federal Uniform Relocation Assistance and Real Property Acquisition Policies Act,
P.L. 91-646, as amended (the “Uniform Act”).

2232 Except as provided in this Article 2.2.3, DB Team shall be responsible
for all costs, expenses, and delays associated with acquiring all Additional Properties under this
Agreement, including (a) the cost of acquisition services and document preparation, (b) the cost
of condemnation proceedings required by the Office of the Georgia Attorney General, through
jury trials and appeals, including attorneys’ and expert witness fees, and all fees and expenses
for exhibits, transcripts, photos and other documents and materials production, (c) the purchase
prices, court awards or judgments, for all parcels required for the Project or the Work, (d) the
cost of permanent or temporary acquisition of leases, easement and other interests in real
property, including for drainage, temporary work space, lay down areas, material storage areas,
earthwork borrow sites, and any other convenience of DB Team, (e) the cost of permitting, (f)
closing costs associated with parcel purchases, in accordance with the Uniform Act and GDOT
policies, and (g) relocation assistance payments and costs, in accordance with the Uniform Act.
If GDOT incurs any such costs and expenses on DB Team’s behalf, GDOT may submit any
invoices for such costs and expenses to DB Team, in which case DB Team shall pay the
invoices within thirty (30) days of DB Team’s receipt of such invoices. As a condition precedent
to GDOT exercising its condemnation powers and the Office of Georgia Attorney General
initiating any condemnation proceedings with respect to a parcel, DB Team shall pay to GDOT
the estimated amount of the costs of the condemnation proceedings, including the required
monetary court deposit associated with such parcel and estimated attorneys’ fees. If GDOT
pays any such costs and expenses on DB Team’s behalf, DB Team shall reimburse GDOT
within thirty (30) days of DB Team'’s receipt of an invoice therefor. Other than excess amounts,
if any, remaining after such condemnation proceedings, which shall be returned to DB Team,
DB Team shall not be entitled to payment or reimbursement for any costs or expenses as set
forth in this Article, nor shall such costs or expenses be included on account of any
Compensation Event.

2.2.3.3 Except as otherwise authorized by Law for temporary Project Specific
Locations, GDOT (a) shall not be obligated to exercise its power of eminent domain in
connection with DB Team’s acquisition of any such temporary right or interest, nor shall (b) have
any obligations or responsibilities with respect to the acquisition, maintenance or disposition of
such temporary rights or interests.

2234 Except for GDOT’s failure to deliver such portion of the Required
Right of Way, exclusive of Additional Properties, as required pursuant to this Article 2.2, and
solely to the extent (a) any such delay in delivery of access to any portion of the Required Right
of Way (i) results in a GDOT-Caused Delay which constitutes a Relief Event, (ii) is as a result of
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a GDOT Change, as described in Article 14, or (b) this Agreement expressly otherwise provides
for a Relief Event and/or Compensation Event on account thereof, DB Team shall be solely
responsible for all costs and delay associated therewith. Further, DB Team shall be solely
responsible for all costs and delay associated with the acquisition of any Additional Properties.

Article 3 CONTRACT TIME
3.1 Term of Agreement

3.1.1 This Agreement shall remain in effect until Final Acceptance, subject to the
survival of all such obligations as expressly provided herein, including without limitation, any
warranty periods (the “Term”); provided that this Agreement shall be subject to earlier
termination in accordance with the terms of this Agreement and the DB Documents.

3.2 Project Schedule

3.2.1 As a material consideration for entering into this Agreement, DB Team hereby
commits, and GDOT is relying upon DB Team’s commitment, to develop, design and fully
construct the Project in accordance with the milestones and time periods set forth in this
Agreement and the other DB Documents, including without limitation, in the Technical
Provisions, the Project Schedule and Milestone Schedule Deadlines, subject only to delays
caused by Relief Events specifically provided hereunder. The time limitations set forth for DB
Team’s performance of its covenants and obligations as required pursuant to the DB
Documents, including without limitation performance of the Work as required pursuant to the
Milestone Schedule Deadlines and Project Schedule, are of the essence, and except where this
Agreement expressly provides for extension of time due to a Relief Event or allows delay
subject to payment of Liquidated Damages or other compensation to GDOT, DB Team waives
any right at law or in equity to tender or complete performance beyond the applicable time
period, or to require GDOT to accept such performance. All references to days shall mean
Calendar Days unless otherwise specified.

33 Contract Time, Date of Commencement, and Notice to Proceed

3.3.1 DB Team’s time period for completion of the Work is the period from the Effective
Date through the Mainenance Acceptance Date, as may be adjusted for any Relief Event as
expressly provided in the Agreement (the “Contract Time”). All Work shall be performed in
accordance with the Milestone Schedule attached as Exhibit 9, provided or updated from the
Techncial Proposal Preliminary Schedule Submittal, as stated in Article 3.3.2.

3.3.1.1 GDOT anticipates issuing NTP 1 promptly following the Effective
Date, and shall in any case provide for issuance of NTP 1 within twenty-one (21) days from DB
Team'’s satisfaction of the conditions for contract execution. Issuance of NTP1 authorizes DB
Team to commence preliminary design activities. Title 23, CFR, Section 636.103 (23 CFR
Section 636.103) defines preliminary design to include, but is not limited to preliminary
engineering and other activities and analyses, such as topographic surveys, metes and bounds
surveys, geotechnical investigations, hydrologic analysis, hydraulic analysis, utility engineering,
traffic studies, financial plans, revenue estimates, hazardous materials assessments, general
estimates of the types and quantities of materials, and other work needed to establish the
parameters for the Final Design. Prior to completion of the National Environmental Protection
Act (NEPA) review process, any such preliminary engineering and other activities and analyses
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must not materially affect the objective consideration of alternatives in the NEPA review
process. Preliminary design activities shall be Project Management Plan in accordance with the
Technical Provisions and to engage in the other activities anticipated to be performed after
NTP1, including satisfying the conditions to issuance of NTP 3 under Article 3.3.1.3.

3.3.1.2 Issuance of NTP 2 authorizes the DB Team to perform Final Design
activities. Title 23, CFR, Section 636.103 (23 CFR Section 636.103) defines Final Design as
any design activities following preliminary design and expressly includes the preparation of final
construction plans and detailed specifications for the performance of construction work.

3.3.1.3 Issuance of NTP 3, also referred to as Released for Construction
("“RFC"), authorizes DB Team to perform all other Work and activities pertaining to the Project,
subject to conforming RFCs plans as may be related to commencement of any element of the
Construction Work. DB Team may not proceed to commence any construction activity with
respect to the Project except as authorized pursuant to an RFC. An RFC may be issued for the
entire project or any Construction Phase of the project. GDOT anticipates issuing RFCs within
five (5) days from DB Team'’s satisfaction of the following conditions:

(a) Submittal by DB Team to GDOT and GDOT’s acceptance of the Project
Management Plan in accordance with Article 9.1 of this Agreement and Section 2 of the
Technical Provisions;

(b) Submittal by DB Team to GDOT and acceptance by GDOT of DB Team’s
Final Plans for the Project under Section 1.2 of the Technical Provisions;

(©) Submittal by DB Team to GDOT and acceptance by GDOT of DB Team’s
proposed Schedule of Values, and proposed Project Baseline Schedule under Section 2 of the
Technical Provisions, together with any proposed revisions to the DB Contract Sum Payment
Schedule;

(d) Submittal by DB Team to GDOT and acceptance by GDOT of the Traffic
Control Plan and Transportation Management Plan;

(e) Submittal by DB Team to GDOT and acceptance by GDOT of the Public
Information and Communications Plan (PICP) under Section 3.3.2.1 of the Technical Provisions,
if required,

0] Submittal by DB Team to GDOT and acceptance by GDOT of the
Comprehensive Environmental Protection Plan (CEPP) under Section 4 of the Technical
Provisions, if required;

(9) Submittal by DB Team to GDOT and acceptance by GDOT of the
Demolition and Abandonment Plan under Section 10.2 of the Technical Provisions, if required;

(h) Submittal by DB Team to GDOT and acceptance by GDOT of the
Construction Maintenance Limits Plan under Section 2.7.1 of the Technical Provisions, if
required,;

0] Evidence by DB Team of all required Government Approvals as required
under Article 6.2;
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)] Submittal by DB Team to GDOT and acceptance by GDOT of all Utility
Agreements, Utility Encroachment Permits, Utliity Relocation Plans, and/or Certification of “No-
Conflict” , if required; and

(K) Submittal by DB Team to GDOT of qualified Worksite Utility Control
Supervisor (WUCS), Worksite Erosion Control Supervisor (WECS), and Worksite Traffic Control
Supervisor (WTCS).

3.3.14 Notwithstanding any provision to the contrary in this Article 3.3, DB
Team shall not perform, nor be obligated to perform, any portion of the Work prior to issuance of
the NEPA Approval, except for Work authorized under 23 CFR 636.109.

3.3.2 DB Team shall satisfy all conditions prior to issuance of NTP 3. DB Team shall
satisfy all conditions to commencement of the Construction Work and commence such
Construction Work with diligence and continuity, by the deadlines therefor set forth in Milestone
Schedule attached as Exhibit 9, and any adjustments set forth therein, all as the same may be
extended pursuant to this Agreement. If the Technical Proposal Preliminary Schedule Submittal
dates indicate completion of activities in advance of the dates listed in Milestone Schedule
(Exhibit 9) as provided in the RFP, then Exhibit 9 shall be updated in the executed version of the
contract to reflect the dates provided in the Technical Proposal.

3.3.3 DB Team shall achieve Substantial Completion on or before the Substantial
Completion Deadline and Maintenance Acceptance on or before the Maintenance Acceptance
Deadline, time being of the essence.

3.3.4 DB Team hereby represents and warrants that the Preliminary Baseline
Schedule is in the form described in the Technical Provisions, has been developed in
accordance with the Work Breakdown Structure requirements under Section 2 of the Technical
Provisions, and is consistent with the Milestone Schedule. DB Team shall use the Preliminary
Baseline Schedule as a foundation to prepare a proposed Project Baseline Schedule for
GDOT'’s review and acceptance prior to issuance of NTP 2, as set forth in Section 2 of the
Technical Provisions. The Parties shall use the Preliminary Baseline Schedule for planning and
monitoring the progress of the Work until such time that the Project Baseline Schedule is
accepted by GDOT. The proposed Project Baseline Schedule shall be consistent with the
Preliminary Baseline Schedule and Milestone Schedule except to the extent for adjustments as
provided in the DB Documents and as accepted by GDOT.

3.3.5 All Float contained in the Project Schedule shall be considered a shared
resource among GDOT and DB Team, available to any or all such parties as needed to absorb
delay caused to the critical path components as set forth in the Project Schedule or Milestone
Schedule Deadlines, whether on account of Relief Events or other events of delay not
constituting Relief Events. All Float shall be shown as such in the Project Schedule on each
affected schedule path. GDOT shall have the right to examine the identification of (or failure to
identify) Float on the Project Schedule in determining whether to accept the Project Schedule.
Once identified, DB Team shall monitor and account for Float in accordance with critical path
methodology.

3.3.6 DB Team shall deliver to GDOT, together with DB Team’s submission of the
proposed Project Baseline Schedule pursuant to Article 3.3.4, any proposed corresponding
changes to the DB Contract Sum Payment Schedule.
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Article 4 RESERVED
Article 5 DB CONTRACT SUM, PAYMENTS, AND PUBLIC FUNDS
5.1 Payment of DB Contract Sum

GDOT shall pay DB Team the DB Contract Sum on account of Work properly performed
in accordance with the terms and conditions set forth in GDOT Standard Specififcations Section
109.03. DB Team, in consideration for all Work performed in accordance with the DB
Documents, shall be entitled to receive the DB Contract Sum, which amount is inclusive of all
fees, overhead, profit, insurance and bond premiums, labor and material costs, installations,
delivery, warehouse and handling charges, duties, taxes and other assessments. DB Team'’s
rights to receive payment of the DB Contract Sum, as compensation for Work performed, are
set forth in GDOT Standard Specififcations Section 109.03. Except as otherwise expressly set
forth in this Agreement, including without limitation Article 17.3.4 herein, GDOT shall not, for any
reason, setoff, deduct or withhold from or against any amounts due or to become due by GDOT
to DB Team hereunder any amounts due or owed to GDOT by DB Team and/or any Affiliate of
DB Team under any contract or agreement between GDOT and any such party (other than the
DB Documents).

5.2 GDOT Monetary Obligations and Overall Limitation of Liability

5.2.1 Notwithstanding anything to the contrary in the DB Documents, in no event shall
GDOT’s outstanding liability to DB Team under the DB Documents, including liability related to
Compensation Events and Compensation Amounts, exceed the amount of compensation that
would be payable to DB Team pursuant to a Termination for Convenience under Article 19.1.

Article 6 PROJECT PLANNING AND ACCEPTANCES; PROJECT ADMINISTRATION,
REVIEW AND OVERSIGHT,; PUBLIC INFORMATION

6.1 Preliminary Planning and Engineering Activities; Site Conditions

6.1.1 DB Team shall perform or cause to be performed all architectural and
engineering activities appropriate for design and construction of the Project in accordance with
Good Industry Practice and the DB Documents, which may inlucde, subject to the scope of
Work set forth in the DB Documents or as required by GDOT by Supplemental Agreement or
Directive Letter: (a) Utility Adjustments (b) technical studies and analyses; (c) geotechnical
investigations; (d) right-of-way mapping, surveying and appraisals; (e) Ultility subsurface
investigations and mapping; (f) Hazardous Materials investigations; and (g) design and
construction surveys.

6.1.2 Except to the extent that DB Team is entitled to a Relief Event and/or a
Compensation Event under this Agreement, DB Team shall bear the risk of any incorrect or
incomplete review, examination and investigation by it of the Site or the Existing Improvements
and surrounding locations, and of any incorrect or incomplete information resulting from
preliminary architectural and engineering activities conducted by DB Team, GDOT or any other
Person. DB Team acknowledges and agrees that GDOT does not make any warranties or
representations as to any surveys, data, reports or other information provided by GDOT or other
Persons concerning surface conditions and subsurface conditions, including the presence of
Utilities, Hazardous Materials, contaminated groundwater, archeological, paleontological and
cultural resources, and Threatened or Endangered Species, affecting the Site, the Existing
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Improvements or surrounding locations. DB Team acknowledges that such information is for
DB Team’s reference only and has not been verified.

6.1.3 Except to the extent that DB Team is entitled to a Relief Event and/or a
Compensation Event under this Agreement, DB Team shall bear the risk of all conditions
occurring on, under or at the Site and the Existing Improvements, including (a) physical
conditions of an unusual nature, differing materially from those ordinarily encountered in the
area, (b) changes in surface topography, (c) variations in subsurface moisture content, (d) Utility
facilities, (e) the discovery at, near or on the Property of any archeological, paleontological or
cultural resources, and (f) the discovery at, near or on the Property of any Threatened or
Endangered Species.

6.2 Governmental Approvals and Third Party Agreements

6.2.1 GDOT has responsibility for obtaining all Governmental Approvals for the Project
specifically listed in Section 4.2 of the Technical Provisions (including any such approvals as
may be required from GDOT independent of GDOT’s Project administration pursuant to Section
1.4 of the Agreement) (“Provided Approvals”) based on the design schematic contained in the
NEPA Approval. DB Team shall obtain all other Governmental Approvals and, except to the
extent the DB Documents expressly provide GDOT is responsible therefor, all third party
approvals and agreements required in connection with the Project or the Work, including any
modifications, renewals and extensions of the Provided Approvals, including those required in
connection with a Compensation Event. DB Team shall deliver to GDOT true and complete
copies of all new or amended Governmental Approvals and third party approvals and
agreements. In no event shall GDOT be responsible or liable for any delays in obtaining
Provided Approvals to the extent such delays are caused by differences between the schematic
contained in the NEPA Approvals and DB Team'’s Final Plans, unless such differences are due
to a GDOT Change, as described in Article 14.

6.2.2 Prior to submitting to a Governmental Entity any application for a Governmental
Approval (or any proposed modification, renewal, extension or waiver of a Governmental
Approval or provision thereof), DB Team shall submit the same, together with any supporting
environmental studies and analyses, to GDOT (a) for approval or (b) for review and comment,
as specified in the Technical Provisions in Table 4-2.

6.2.3 Except as expressly set forth in this Agreement to the contrary, in the event DB
Team’s design differs from the schematic contained in the NEPA Approvals upon which the
Provided Approvals were based, as among GDOT and DB Team, DB Team shall support
necessary actions, and shall bear all risk of delay, resulting from or arising out of any associated
change in the Project location and design, including (a) conducting all necessary environmental
studies and preparing all necessary environmental documents in compliance with applicable
Environmental Laws, and (b) obtaining and complying with all necessary new Governmental
Approvals (including any modifications, renewals and extensions of the Provided Approvals, and
other existing Governmental Approvals). GDOT and FHWA will independently evaluate all
environmental studies and documents and fulfill the other responsibilities assigned to them by
23 CFR Part 771.

6.2.4 Subject to clauses (h), (i) and (n) of the definition of Compensation Event and
clauses (0), (p) and (t) of the definition of Relief Event and except to the extent required under
the Technical Requirements, in the event DB Team is unable to obtain necessary Governmental
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Approvals for any design that differs from the schematic contained in the NEPA Approvals upon
which Provided Approvals were based, DB Team shall be obligated to design and construct the
Project according to a design in compliance with the requirements of the Provided Approvals,
and no such circumstance shall constitute a Relief Event, Compensation Event or other basis
for any Claim.

6.2.5 At DB Team’s request, GDOT shall reasonably assist and cooperate with DB
Team in obtaining from Governmental Entities the Governmental Approvals (including any
madifications, renewals and extensions of existing Governmental Approvals from Governmental
Entities) required to be obtained by DB Team under the DB Documents.

6.2.6 DB Team shall comply with all conditions imposed by and undertake all actions
required by and all actions necessary to maintain in full force and effect all Governmental
Approvals, including performance of all environmental mitigation measures required by the DB
Documents or Governmental Approvals, except to the extent that responsibility for performance
of such measures is expressly assigned to GDOT in the DB Documents.

6.2.7 In the event that any Governmental Approvals required to be obtained by DB
Team must formally be issued in GDOT’s name, DB Team shall undertake necessary efforts to
obtain such approvals subject to GDOT's reasonable cooperation with DB Team, as the case
may be, at DB Team’'s expense (except in connection with a Compensation Event), in
accordance with Article 6.2.5, including execution and delivery of appropriate applications and
other documentation in form accepted by GDOT. Refer to Section 4.2 of the Technical
Provisions for more specific provisions on applications in GDOT's name for Environmental
Approvals.

6.2.8 In the event that GDOT or FHWA must act as the lead agency and directly
coordinate with a Governmental Entity in connection with obtaining Governmental Approvals
which are the responsibility of DB Team, DB Team shall provide all necessary support to
facilitate the approval, mitigation or compliance process. Such support may include conducting
necessary field investigations, surveys, and preparation of any required reports, documents and
applications.

6.2.9 DB Team shall be responsible for compliance with all applicable Laws in relation
to Project Specific Locations and for obtaining any Environmental Approval or other
Governmental Approval required in connection with Project Specific Locations.

6.2.10 DB Team shall not enter into any agreement with any Governmental Entity, Utility
Owner, railroad, property owner or other third party having regulatory jurisdiction over any
aspect of the Project or Work or having any property interest affected by the Project or the Work
that in any way purports to obligate GDOT, or the State or an agency or department thereof, or
states or implies that GDOT has an obligation, to the third party to carry out any installation,
design, construction, maintenance, repair, operation, control, supervision, regulation or other
activity after the end of the Term, unless GDOT otherwise accepts in writing in its sole
discretion. DB Team has no power or authority to enter into any such agreement with a third
party in the name or on behalf of GDOT.

6.3 Review and Oversight

6.3.1 Submittal, Review and Acceptance Terms and Procedures
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6.3.1.1 This Article 6.3 sets forth uniform terms and procedures that shall
govern all Submittals pursuant to the DB Documents or Project Management Plan and
component plans thereunder. In the event of any irreconcilable conflict between the provisions
of this Article 6.3 and any other provisions of the DB Documents or Project Management Plan
and component plans thereunder concerning submission, review and acceptance procedures,
this Article 6.3 shall exclusively govern and control, except to the extent that the conflicting
provision expressly states that it supersedes this Article 6.3.

6.3.2 Time Periods

6.3.2.1 Except as expressly set forth in Section 23 of the Technical Provisions
or as provided below, whenever GDOT is entitled to review and comment or accept a Submittal,
GDOT shall promptly respond and/or act upon such Submittal within thirty (30) days from the
date it receives an accurate and complete Submittal, together with a completed transmittal form
in form to be mutually agreed and all necessary information and documentation concerning the
subject matter. Any period of review by GDOT in excess of thirty (30) days, except where
Section 23 of the Technical Provisions provides for a longer time period, shall be deemed a
GDOT Caused-Delay and give rise to Relief Event. The time periods set forth in the DB
Documents for GDOT'’s review and acceptance of Submittals, as and to the extent required
shall apply to and restart with all re-Submittals which DB Team may be required to provide.

6.3.2.2 Reserved.

6.3.2.3 The time periods set forth herein with respect to GDOT’s review and
acceptance or comment on Submittals shall be subject to adjustment as provided in Section 23
of the Technical Provisions for multiple concurrent Submittals.

6.3.2.4  All time periods for GDOT to act upon Submittals shall be extended by
the period of any delay caused by any Relief Event impacting same, including as set forth in
clauses (a), (b), (c), (m) and (n) of the definition of Relief Event or otherwise as and to the extent
of any delay of DB Team or any DB Team-Related Entity.

6.3.2.5 During any time that GDOT is entitled under Article 17.3.8 to increase
the level of its auditing, monitoring, inspection, sampling, measuring, testing and oversight of the
Project, the Utility Adjustments and DB Team’s compliance with its obligations under the DB
Documents, the applicable period for GDOT to act on any Submittals received during such time
and not related to curing the DB Team Default(s) that instigated the Article 17.3.8 action shall
automatically be extended by fourteen (14) days.

6.3.2.6 GDOT shall endeavor to reasonably accommodate a written request
from DB Team for expedited action on a specific Submittal, within the practical limitations on
availability of personnel appropriate for acting on the types of Submittal in question; provided
DB Team sets forth in its request specific, abnormal circumstances demonstrating the need for
expedited action. This provision shall not apply, however, during any time described in
Article 6.3.2.4 or 6.3.2.5.

6.3.3 GDOT Discretionary Acceptances

If the Submittal is one where the DB Documents indicate consent or acceptance is
required from GDOT in its sole discretion, absolute discretion, unfettered discretion or good faith
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discretion, then GDOT's lack of acceptance, determination, decision or other action within the
applicable time period under Article 6.3.2 shall be deemed disapproval.

6.3.4 Other GDOT Acceptances

6.3.4.1  Whenever the DB Documents indicate that a Submittal or other matter
is subject to GDOT's acceptance or consent and no particular standard therefor is stated, then
the standard shall be reasonableness.

6.3.4.2 If the reasonableness standard applies to GDOT’s right of acceptance
of or consent to a Submittal, and GDOT delivers no acceptance, consent, determination,
decision or other action within the applicable time period under Article 6.3.2, then DB Team may
deliver to GDOT a written notice stating the date within which GDOT was to have decided or
acted and that if GDOT does not decide or act within five (5) Business Days after receipt of the
notice, delay from and after that date (five (5) Business Days after receipt of the notice) may
constitute GDOT-Caused Delay for which DB Team may be entitled to issue a Relief Event
Notice and Compensation Event Notice under Articles 13.1 and 13.2.

6.3.5 GDOT Review and Comment

Whenever the DB Documents indicate that a Submittal or other matter is subject to
GDOT'’s review, comment, review and comment, disapproval or similar action not entailing a
prior acceptance and GDOT delivers no comments, exceptions, objections, rejections or
disapprovals within the applicable time period under Article 6.3.2, then DB Team may proceed
thereafter at its election and risk, without prejudice to GDOT's rights to later object or
disapprove in accordance with Article 6.3.7.1. No such failure or delay by GDOT in delivering
comments, exceptions, objections, rejections or disapprovals within the applicable time period
under Article 6.3.2 shall constitute a Relief Event, Compensation Event or other basis for any
Claim. When used in the DB Documents, the phrase “completion of the review and comment
process” or similar terminology means either (a) GDOT has reviewed, provided comments,
exceptions, objections, rejections or disapprovals, and all the same have been resolved, or (b)
the applicable time period has passed without GDOT providing any comments, exceptions,
objections, rejections or disapprovals.

6.3.6 Submittals Not Subject to Prior Review, Comment or Acceptance

Whenever the DB Documents indicate that DB Team is to deliver a Submittal to GDOT
but express no requirement for GDOT review, comment, disapproval, prior acceptance or other
GDOT action, then DB Team is under no obligation to provide GDOT any period of time to
review the Submittal or obtain acceptance of it before proceeding with further Work, and GDOT
shall have the right, but is not obligated, to at any time review, comment on, take exception to,
object to, reject or disapprove the Submittal in accordance with Article 6.3.7.1. No failure or
delay by GDOT in delivering comments, exceptions, objections, rejections or disapprovals with
respect to any Submittal as set forth in this Article shall constitute a Relief Event, Compensation
Event or other basis for any Claim.
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6.3.7 Resolution of GDOT Comments and Objections

6.3.7.1 If the Submittal is one not governed by Article 6.3.3, GDOT's
exception, objection, rejection or disapproval shall be deemed reasonable, valid and binding if
based on any of the following grounds:

€)) The Submittal or subject provision thereof fails to comply with any
applicable covenant, condition, requirement, term or provision of the DB Documents or Project
Management Plan and component plans thereunder;

(b) The Submittal or subject provision thereof is not to a standard equal to or
better than the requirements of Good Industry Practice;

(© DB Team has not provided all content or information required in respect
of the Submittal or subject provisions thereof, provided that GDOT assumes no duty, obligation
or liability regarding completeness or correctness of any Submittal, including a Submittal that is
to be delivered to a Governmental Entity as a proposed Governmental Approval, or in order to
obtain, modify, amend, supplement, renew, extend, waive or carry out a Governmental
Approval,

(d) Adoption of the Submittal or subject provision thereof, or of any proposed
course of action thereunder, would result in a conflict with or violation of any Law or
Governmental Approval; or

(e) In the case of a Submittal that is to be delivered to a Governmental Entity
as a proposed Governmental Approval, or in order to obtain, modify, amend, supplement,
renew, extend, waive or carry out a Governmental Approval, it proposes commitments,
requirements, actions, terms or conditions that are not arrangements that GDOT offers or
accepts for addressing similar circumstances affecting its own projects.

6.3.7.2 DB Team shall timely and promptly respond to all of GDOT's
comments and objections to a Submittal and, except as provided below, make modifications to
the Submittal as necessary to fully reflect and resolve all such comments and objections, in
accordance with the review processes set forth in this Article 6.3. DB Team acknowledges that
GDOT may provide comments and objections which reflect concerns regarding interpretation or
preferences of the commenter or which otherwise do not directly relate to grounds set forth in
Article 6.3.7.1. DB Team agrees to undertake reasonable efforts to accommodate or otherwise
resolve any such comments or objections through the review processes described in this
Article 6.3. However, if the Submittal is not governed by Article 6.3.3, the foregoing shall in no
way be deemed to obligate DB Team to incorporate any comments or resolve objections that
are not on any of the grounds set forth in Article 6.3.7.1 and would result in a delay to a Critical
Path on the Project Schedule, or an increase in DB Team'’s costs, except pursuant to a GDOT
Change as described in Article 14. If, however, DB Team does not accommodate or otherwise
resolve any comment or objection, DB Team shall deliver to GDOT within a reasonable time
period, not to exceed fourteen (14) days after receipt of GDOT's comments or objections, a
written explanation why modifications based on such comment or objection are not required.
The explanation shall include the facts, analyses and reasons that support the conclusion.
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6.3.7.3 The foregoing shall in no way be deemed to obligate DB Team to
incorporate any comments or resolve objections that would render the Submittal erroneous,
defective or less than Good Industry Practice, except pursuant to a GDOT Change.

6.3.7.4 If DB Team fails to notify GDOT within such time period, GDOT may
deliver to DB Team a written notice stating the date by which DB Team was to have addressed
GDOT’s comments and that if DB Team does not address those comments within five (5)
Business Days after receipt of this notice, then that failure shall constitute DB Team’s
agreement to make all changes necessary to accommodate and resolve the comment or
objection and full acceptance of all responsibility for such changes without right to a Relief
Event, Compensation Event or other Claim.

6.3.7.5 After GDOT receives DB Team's explanation as to why the
modifications are not required as provided in Articles 6.3.7.2, 6.3.7.3 and 6.3.7.4, the Parties
shall attempt in good faith to resolve the dispute. If they are unable to resolve the dispute, it
shall be resolved according to GDOT Standard Specification 105.13 “Claims for Adjustments
and Disputes” except (a) as provided otherwise in Article 6.3.3, and (b) if GDOT elects to issue
a Directive Letter pursuant to Article 14.3 with respect to the disputed matter, the DB Team shall
proceed in accordance with GDOT'’s directive while retaining any Claim as to the disputed
matter.

6.3.8 Limitations on DB Team’s Right to Rely

6.3.8.1 No review, comment, objection, rejection, acceptance, disapproval,
acceptance, certification (including certificates of Substantial Completion and Maintenance
Acceptance), concurrence, monitoring, testing, inspection, spot checking, auditing or other
oversight by or on behalf of GDOT or their representatives or agents, and no lack thereof by
GDOT, or their representatives or agents, shall constitute acceptance of materials or Work or
waiver of any legal or equitable right under the DB Documents, at Law, or in equity. GDOT shall
be entitled to remedies for Nonconforming Work and to identify additional Work which must be
done to bring the Work and Project into compliance with requirements of the DB Documents,
regardless of whether previous review, comment, objection, rejection, acceptance, disapproval,
acceptance, certification, concurrence, monitoring, testing, inspection, spot checking, auditing or
other oversight were conducted or given by GDOT, or their representatives or agents.
Regardless of any such activity or failure to conduct any such activity by GDOT, or their
representatives or agents, DB Team at all times shall have an independent duty and obligation
to fulfill the requirements of the DB Documents. DB Team agrees and acknowledges that any
such activity or failure to conduct any such activity by GDOT, or their representatives or agents:

@) is solely for the benefit and protection of GDOT;

(b) does not relieve DB Team of its responsibility for the selection and the
competent performance of all DB Team-Related Entities;

(© does not create or impose upon GDOT any duty or obligation toward DB
Team to cause it to fulfill the requirements of the DB Documents;

(d) shall not be deemed or construed as any kind of warranty, express or
implied, by GDOT;
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(e) may not be relied upon by DB Team or used as evidence in determining
whether DB Team has fulfilled the requirements of the DB Documents; and

) may not be asserted by DB Team against GDOT as a defense, legal or
equitable, to, or as a waiver of or relief from, DB Team'’s obligation to fulfill the requirements of
the DB Documents.

6.3.8.2 DB Team shall not be relieved or entitled to reduction of its obligations
to perform the Work in accordance with the DB Documents, or any of its other liabilities and
obligations, including its indemnity obligations, as the result of any activity identified in
Article 6.3.8.1 or failure to conduct any such activity by GDOT. Such activity by GDOT shall not
relieve DB Team from liability for, and responsibility to cure and correct Nonconforming Work or
DB Team Defaults.

6.3.8.3 To the maximum extent permitted by Law, DB Team hereby releases
and discharges GDOT from any and all duty and obligation to cause DB Team’s Work or the
Project to satisfy the standards and requirements of the DB Documents.

6.3.8.4 Notwithstanding the provisions of Articles 6.3.8.1, 6.3.8.2 and 6.3.8.3:

(a) DB Team shall be entitled to rely on written approvals, acceptances, lack
of responses from GDOT (i) for the limited purpose of establishing that the approval,
acceptance or lack of response occurred or (ii) that are within its sole discretion, but only to the
extent that DB Team is prejudiced by a subsequent decision of such party to rescind such
approval or acceptance;

(b) Reserved

(© DB Team shall be entitled to rely on the certificates of Substantial
Completion and Maintenance Acceptance from GDOT for the limited purpose of establishing
that Substantial Completion and Maintenance Acceptance, as applicable, have occurred, and
the respective dates thereof;

(d) GDOT is not relieved from any liability arising out of a knowing and
intentional material misrepresentation under any written statement GDOT delivers to DB Team,;
and

(e) GDOT is not is relieved from performance of its express responsibilities
under the DB Documents in accordance with all standards applicable thereto.

6.3.9 |Inspection and Testing; Limitations

6.3.9.1 At all times during the term of this Agreement, GDOT shall have the
right to conduct the monitoring, reviewing, inspection, testing, reporting, auditing and other
oversight functions set forth in the DB Documents, including without limitation:

@) monitoring and auditing DB Team and its books and records to determine
compliance with requirements of the DB Documents and the accepted Project Management
Plan, including audit review of Design Documents, Plans, Construction Documents and other
Submittals;
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(b) conducting field monitoring and inspections on an audit basis as indicated
in the DB Documents, including in connection with GDOT’s certifications of Substantial
Completion and Maintenance Acceptance;

(©) develop quality reports, regular audit reports, reports on Defects, other
reports, and findings, opinions, evaluations, comments, objections and recommendations, all as
more particularly set forth in the DB Documents;

(d) reviewing and commenting on all Submittals for which GDOT review and
comment or acceptance is required under the DB Documents, unless expressly provided
otherwise in the DB Documents, or unless waived in writing by the Parties for a specific
Submittal or type of Submittal;

(e) attending and witnessing DB Team'’s tests and inspections;

0] auditing the books and records of Key Contractors to confirm compliance
with the DB Documents and applicable Law;

(9) investigating, analyzing and reporting on Safety Compliance and
performance of Safety Compliance Orders; and

(h) reviewing, commenting on and giving recommendations, objections or
disapprovals regarding the Project Payment Request and revisions thereto, and processing
such Project Payment Request.

6.3.9.2 GDOT shall have the right to attend and witness any tests and
verifications to be conducted pursuant to the Technical Provisions and applicable Management
Plans. DB Team shall provide to GDOT all applicable test results and reports (which may be
provided in electronic format in accordance with the Technical Provisions) within ten (10) days
after DB Team receives them.

6.3.10 Oversight by GDOT for FHWA and Federal Compliance

6.3.10.1 In addition to GDOT's rights of oversight, inspection, monitoring and
auditing of DB Team’s Work, GDOT shall independently have the right at all times to monitor,
inspect, sample, measure, attend, observe or conduct tests and investigations, and conduct any
other oversight respecting any part or aspect of the Project or the Work, to the extent necessary
or advisable (a) to comply with FHWA, U.S. Army Corps of Engineers or other applicable federal
agency requirements, and (b) to verify on an audit basis DB Team’s compliance with the DB
Documents and Project Management Plan as provided in Article 22.2.

6.3.10.2 DB Team acknowledges and agrees that GDOT will have the right to
audit, monitor and inspect DB Team and its Contractors compliance with Good Industry Practice
and its responsibilities and obligations under the DB Documents.

6.3.10.3 GDOT will not conduct formal prior reviews of Design Documents
except to the extent necessary or advisable to comply with FHWA, U.S. Army Corps of
Engineers or other applicable federal agency requirements, provided that the aforementioned
shall not limit GDOT rights pursuant to this Agreement. GDOT reserves the right to conduct
“over-the-shoulder” reviews of Design Documents or other Submittals as they may deem
necessary or appropriate, including pursuant to Article 17.3.8, provided that they shall not have
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any obligation to conduct such reviews nor assume any responsibility for DB Team’s Work,
regardless of whether or not electing to perform or performing any such reviews.

6.3.10.4 Nothing in the DB Documents shall preclude, and DB Team shall not
interfere with, any review, audit or oversight of Submittals, Work or books and records that the
FHWA may desire to conduct.

6.3.11 Rights of Cooperation and Access: Increased Oversight

6.3.11.1 DB Team shall coordinate and cooperate, and require its Contractors
to coordinate and cooperate, with GDOT and any such parties as provided in Article 6.3 to
facilitate the full, efficient, effective and timely performance of all such monitoring, inspection,
sampling, measuring, testing, reporting, auditing, and other oversight functions. DB Team shall
cause its representatives to be available at all reasonable times for consultation with GDOT and
such other parties as required.

6.3.11.2 Without limiting the foregoing, DB Team shall afford GDOT (a) safe
and unrestricted access to the Project at all times, (b) safe access during normal business hours
to DB Team’s Project offices and operations buildings and (c) unrestricted access to data
respecting the Project design, construction, operations and maintenance, and the Utility
Adjustment Work. Without limiting the foregoing, DB Team shall deliver to GDOT upon request
accurate and complete books, records, data and information regarding Work, the Project and
the Utility Adjustment Work, in the format required by the Technical Provisions.

6.3.11.3 GDOT shall have the right to increase the type and level of their
oversight as provided in Article 6.3

6.3.12 Limits of Responsibility For Oversight, Review, Recommendations,
Inspection and Acts by GDOT

6.3.12.1 Although GDOT, and its representatives and agents may consult with
DB Team during the course of the Work, no such party shall have control over, charge of, or
responsibility for the any of the Work, including without limitation, any design or engineering
thereof, or means, methods, techniques, sequences or procedures in connection therewith, nor
shall any such party be responsible for DB Team’s failure to perform the Work in accordance
with the requirements of the DB Documents. Any such review is not for the purpose of
determining the accuracy and completeness of information or work product, all of which are DB
Team'’s responsibility. Any review, recommendation, acceptance, inspection, response, act or
omission with respect to any Submittals, or with respect to the Project, the Work (whether
Construction Work or Design Work), or the Construction Documents shall be pursuant to, and
solely in furtherance of the inspection powers as set forth in O.C.G.A. 8 50-21-24(8). DB Team
shall, at all times and notwithstanding any such acts or omissions by GDOT as provided in this
Article 6 or elsewhere in this Agreement, be fully responsible for all architectural design and
engineering required for the Project. DB Team expressly waives and releases (a) all claims for
right of contribution against either GDOT or their respective representatives and agents, other
than for such parties’ sole negligence, arising from or related to any third party claims, including
without limitation for personal injury, death, or property damage, and (b) all claims and defenses
by DB Team against GDOT, or their respective representatives and agents in derogation of the
limitations of this Article 6, including this Article 6.3.12, and/or that any or all of such parties
otherwise have, or by their acts or omissions, assumed any responsibility for, or related to, the
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design or construction of the Project, or any means, methods, or techniques in respect thereof.
DB Team hereby further expressly waives any claim or defense the basis of which is to assert
that GDOT may not delegate the responsibility for any element of the design and construction of
the Project involving public roadways, signs, or traffic controls to DB Team as provided in this
Agreement.

6.4 Community Outreach and Public Information

DB Team shall provide on-going information to the public concerning the development of
the Project, in accordance with the Public Information and Communications Plan prepared by
DB Team pursuant to Section 3 of the Technical Provisions, if applicable.

Article 7 DEVELOPMENT OF THE PROJECT
7.1 General Obligations of DB Team
DB Team, in addition to performing all other requirements of the DB Documents, shall:

7.1.1 Furnish all design, engineering and other services, provide construction
management and all work, including all materials, equipment, labor, and installations, and
undertake all efforts necessary or appropriate (excluding only those materials, services and
efforts which the DB Documents expressly specify will be undertaken by GDOT or other
Persons) to construct the Project and maintain it during construction, so as to achieve
Substantial Completion and Maintenance Acceptance by the applicable Milestone Schedule
Deadlines;

7.1.2 At all times provide a Project Manager approved by GDOT who (a) will have full
responsibility for the prosecution of the Work, including Design Work and Construction Work, (b)
will act as agent and be a single point of contact in all matters on behalf of DB Team, (c) will be
present (or his/her designee approved by GDOT will be present) at the Site at all times that
Design Work or Construction Work is performed, and (d) will be available to respond to GDOT;

7.1.3 Comply with, and require that all Contractors comply with, all requirements of all
applicable Laws;

7.1.4 Cooperate with GDOT, and Governmental Entities with jurisdiction in all matters
relating to the applicable portions of the Work, including Design Work and Construction Work for
the Project, including their review, inspection and oversight of the design and construction; and

7.1.5 Use commercially reasonable efforts to mitigate delay to design and construction
of the Project and mitigate damages due to delay in all circumstances, to the extent possible,
including by re-sequencing, reallocating, or redeploying DB Team’s and its Contractors’ forces
to other work, as appropriate.

7.2 Performance, Design and Construction Standards

7.2.1 DB Team shall furnish all aspects of the Design Work and all Design Documents,
and shall construct the Project and perform the Construction Work as designed, free from
Defects, and in accordance with (a) Good Industry Practice, (b) the requirements, terms and
conditions set forth in the DB Documents, (c) the Project Schedule, (d) all Laws, (e) the
requirements, terms and conditions set forth in all Governmental Approvals, (f) the requirements
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of the accepted Quality Management Plan, and (g) the accepted Project Management Plan and
all component plans prepared or to be prepared thereunder, in each case taking into account
the Existing Right of Way, Required Right of Way, and any Additional Property limits and other
constraints affecting the Project and the Property.

7.2.2 Reserved.

7.2.3 DB Team acknowledges that prior to the Effective Date it had the opportunity to
identify any provisions of the Technical Provisions or Technical Documents that are erroneous
or create a potentially unsafe condition, and the opportunity and duty to notify GDOT in writing
of such fact and of the changes to the provision that DB Team believed were the minimum
necessary to render it correct and safe. If it is reasonable or necessary to adopt changes to the
Technical Provisions or Technical Documents after the Effective Date to make the provisions
correct and safe, such changes shall not be grounds for a Relief Event or Compensation Event
unless (a) DB Team neither knew nor had reason to know prior to the Effective Date that the
provision was erroneous or created a potentially unsafe condition or (b) DB Team knew of and
reported to GDOT the erroneous or potentially unsafe provision prior to the Effective Date and
GDOT did not adopt reasonable and necessary changes. Except for a circumstance as set
forth under (b) herein, if DB Team commences or continues any Design Work or Construction
Work affected by such a change after the need for the change was discovered or suspected, or
should have been discovered or suspected through the exercise of reasonable care, DB Team
shall bear any additional costs associated with redoing the Work already performed.
Inconsistent or conflicting provisions of the DB Documents shall not be treated as erroneous
provisions under this Article 7.2.3, but instead shall be governed by Article 1.2.

7.2.4 References in the Technical Provisions or Technical Documents to manuals or
other publications governing the Design Work or Construction Work prior to the Substantial
Completion Date shall mean the most recent editions in effect at the date of the RFP
advertisement, unless expressly provided otherwise. Any changes to the Technical Provisions
and Technical Documents, including Safety Standards, respecting Design Work or Construction
Work prior to the Substantial Completion Date shall be subject to the Supplemental Agreement
process for a GDOT Change in accordance with Article 14. Safety Compliance changes shall
be in accordance with Article 12.1.

7.2.5 The Parties anticipate that from time to time after the Effective Date, GDOT will
adopt, through revisions to existing manuals and publications or new manuals and publications,
changed, added or replacement standards, criteria, requirements, conditions, procedures,
specifications and other provisions, including Safety Standards, relating to Design Work and
Construction Work. GDOT shall have the right to add such changed, added or replacement
standards, criteria, requirements, conditions, procedures, specifications and other provisions,
including Safety Standards, to Volume 3 by notice to DB Team, whereupon they shall constitute
amendments, and become part, of the Technical Documents. If such changed, added or
replacement Technical Documents or Safety Standards encompass matters that are addressed
in the Technical Provisions or Technical Documents as of the Effective Date, they may, upon
inclusion in Volume 3, replace and supersede inconsistent provisions of the Technical
Provisions and Technical Documents to the extent designated by GDOT in its sole discretion.
GDOT will identify the superseded provisions in its notice to DB Team. Notwithstanding the
foregoing, in the absence of a GDOT Change and except as provided otherwise in Article 7.5.3
with respect to Adjustment Standards, if GDOT adopts the changed, added or replacement
standards, criteria, requirements, conditions, procedures, specifications and other provisions,
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including changed, added or replacement Safety Standards, prior to the Maintenance
Acceptance Date, DB Team shall not be obligated to (but may) incorporate the same into its
design and construction of the Project prior to the Maintenance Acceptance Date.

7.3 Design Implementation and Submittals

7.3.1 DB Team, through the appropriately qualified and licensed design professionals
identified in DB Team’s Project Management Plan in accordance with Section 2 of the Technical
Provisions, shall prepare designs, plans and specifications in accordance with the DB
Documents. DB Team shall cause the engineer of record for the Project to sign and seal all
Released for Construction Documents.

7.3.2 DB Team shall deliver to GDOT accurate and complete duplicates of all Interim
Design, and Preliminary and Final Plans and Construction Documents within the time and in the
form required by the Technical Provisions.

7.4 Reserved.

7.5 Utility Adjustments

7.5.1 DB Team’s Responsibility

7511 DB Team is responsible for causing, in accordance with the Project
Schedule, all Utility Adjustments necessary to accommodate construction, operation,
maintenance and/or use of the Project. DB Team shall coordinate, monitor, and otherwise
undertake the necessary efforts to cause Utility Owners performing Utility Adjustment Work to
perform such work timely, in coordination with the Work, and in compliance with the standards
of design and construction and other applicable requirements specified in the Design-Build
Contract Documents.

75.1.2 In addition to GDOT's Project administration, GDOT shall
independently have the right at all times with respect to acceptance of Utility Adjustments as
provided herein. DBd Team shall coordinate and be required to procure GDOT acceptance as
required.

7.5.1.3 Regardless of the arrangements made with the Utility Owners, the DB
Team shall continue to be the responsible party to GDOT for timely performance of all Utility
Adjustment Work so that upon completion of the Work, all Utilities that might impact the Project
or be impacted by it (whether located within or outside the Construction Maintenance Limits) are
compatible with the Project. GDOT will provide to DB Team the benefit of any provisions in
recorded utility or other easements affecting the Project which require the easement holders to
relocate at their own expense (unless specified otherwise in the Technical Provisions or a Utility
Agreement), subject, however, to any provisions of applicable Law affecting the easement
holder’s obligations for Utility Adjustments.

7.5.2 Utility Agreements

7.5.2.1 The DB Team will be responsible for completion of all required Utility
Agreements. The DB Team will work with the State Utilities Preconstruction Engineer, or
assigned designee, to acquire the appropriate Agreement template and coordinate the
completion of all required Utility Agreements with Utility Owners. Upon completion of the Utility
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Agreement with the Utility Owner, the signed agreement should be forwarded to the District
Utilities Engineer for review and acceptance. Upon the acceptance by the District, the Utility
Agreement shall be forwarded to the State Utilities Preconstruction Engineer for processing and
final acceptance. As described in the GDOT Ultility Accommodation Policy and Standards
Manual (“UAM"), Chapter 4.2.F Agreements cover all requirements for Utility Agreements

7.5.2.2 Reserved

7.5.3 Requirements

Each Utility Adjustment (whether performed by DB Team, Sub-Contractor or by the
Utility Owner) shall comply with the Adjustment Standards in effect as of the date of
advertisement of the contract, together with any subsequent amendments and additions to
those standards that (a) are necessary to conform to applicable Law, or (b) are adopted by the
Utility Owner and affect the Utility Adjustment pursuant to the applicable Utility Agreement(s). In
addition, all Utility Adjustment Work shall comply with all applicable Laws, the applicable Utility
Agreement(s), and all other requirements specified in Section 6 of the Technical Provisions.

7.5.4 Failure of Utility Owners to Cooperate/Escalation

7541 DB Team shall use diligent efforts to obtain the cooperation of each
Utility Owner as necessary for Utility Adjustments. It shall be the DB Team’s responsibility to
coordinate and track each utilities progress in relation to the Utility Work Plan or Revised Utility
Work Plan previously accepted by the Department. Once the DB Team has determined that the
Utilities work progress is at least 20% behind the accepted Utility Work Plan; the DBd Team will
notify the Utility Owner, and the Department of such apparent delay through written
correspondence. Such written correspondence shall detail the delay in question and request
the Utility to submit a proposal on how the Utility Owner plans to rectify such delay and maintain
the project’s schedule prescribed by the previously accepted Utility Work Plan. The Utility will
respond to this letter within ten (10) business days. The response shall include a proposal to
cure the delay identified by the DB Team. In some cases, the complexity of the project may
require that a utility coordination meeting be held to address the issues identified by the DB
Team. If the Utility determines that this is the case, then the Utilities response letter shall
include a request to hold a utility coordination meeting with the DB Team, the District Utility
Engineer and the District Construction Engineer for utility delay resolution. If the utility delay
cannot be resolved through the coordination efforts described above after twenty (20) Business
Days from the date provided in the DB Team’s original written correspondence; the said dispute
shall escalate to the State Construction Engineer for further consideration. If additional
escalation is required, please follow escalation procedures as outlined in the UAM.

7.5.5 Utility Permits (GUPS)

7.55.1 It is anticipated that during the design and construction phases of the
Work, from time to time Utility Owners will apply for utility permits to install new Ultilities that
would cross or longitudinally occupy the Property, or to modify, upgrade, repair, relocate or
expand existing Utilities within the Property for reasons other than accommodation of the
Project.

7.5.5.2 For all such utility permit applications pending as of or submitted after
the Effective Date, DB Team shall furnish the most recent Project design information and/or as-
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built plans, as applicable, to the applicants, and shall assist each applicant with information
regarding the location of other proposed and existing Utilities. DB Team shall keep records of
its costs related to new Ultilities separate from other costs.For all such utility permit applications
pending as of or submitted after the Effective Date, DB Team shall furnish the most recent
Project design information and/or as-built plans, as applicable, to the applicants, and shall assist
each applicant with information regarding the location of other proposed and existing Utilities.
DB Team shall keep records of its costs related to new Ultilities separate from other costs.

7.5.6 Reserved

7.5.7 Early Adjustments

75.7.1 If any Adjustments are designated as Early Adjustments in Section 6
of the Technical Provisions, such Adjustments are anticipated to be completed by prior to the
deadline therefore set forth in the Technical Provisions. DB Team's obligation to provide
Protection in Place for Utilities includes any Early Adjustments, whether or not timely completed.
DB Team shall coordinate with GDOT and the Utility Owner as may be necessary for orderly
completion of any Early Adjustments, and DB Team shall conduct its Work without interfering
with or hindering the progress or completion of any Early Adjustments.

7.6 Conditions to Commencement of Construction Work

7.6.1 Construction Work Generally

Except to the extent expressly permitted in writing by GDOT, DB Team shall not
commence or permit or suffer commencement of construction of the Project, or applicable
portion thereof, until GDOT issues NTP 3 and all of the conditions of Article 3.3.1.3 have been
met.

7.6.2 Utility Adjustments

DB Team shall not commence or permit or suffer commencement of construction of a
Utility Adjustment included in the Construction Work until GDOT issues NTP 3, and the
requirements of Article 7.5 have been met.
7.7 Substantial Completion, Punch List, Maintenance Acceptance

7.7.1 Substantial Completion

7.71.1 GDOT will issue a written certificate of Substantial Completion at such
time as Substantial Completion occurs which shall be subject to the terms and conditions of this
Article 7.7.1.

7.7.1.2 Substantial Completion shall occur upon satisfaction of the following
criteria:

€)) All major safety features are installed and functional, which include, but
are limited to shoulders, guard rails, permanent striping and delineations, concrete traffic
barriers, bridge railings, cable safety systems, metal beam guard fences, safety end treatments,
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terminal anchor sections and crash attenuators, and any sidewalks and all devices needed in
accordance with the ADA;

(b) All required illumination is installed and functional in accordance with the
DB Documents;

(© All required signs and signals are installed and functional in accordance
with the DB Documents;

(d) The need for temporary traffic controls or for lane closures at any time
has ceased (except for any then required for routine maintenance, and except for temporary
lane closures during hours of low traffic volume in accordance with and as permitted by the
Transportation Management Plan solely in order to complete Punch List items);

(e) All lanes of traffic (including ramps, interchanges, overpasses,
underpasses, other crossings) set forth in the Design Documents are in their final configuration
and available for normal and safe use and operation;

() The DB Team has completed all Work and conditions for turnover relative
thereto for each of the any Integration Milestones, as applicable and including as required with
respect to such Work pursuant to Section 17 and Section 21 of the Technical Provisions;

(9) The ITS and safety features for ITS components are installed and
functional, except with respect to the NaviGAtor System, as applicable;

(h) Completion of any applicable commitments related to the Work as
required pursuant to NEPA Approvals;

@ DB Team has conducted all required training sessions with GDOT and
GDOT operations and maintenance personnel as required pursuant to the Technical Provisions
and has delivered to GDOT all records and course completion certificates issued to each of the
subject personnel.

7.7.1.3 The Parties shall disregard the status of aesthetic features included in
the Design Documents in determining whether Substantial Completion has occurred, except to
the extent that its later completion will affect public safety or satisfaction of the criterion in Article

7.7.1.2(e).

7.7.1.4 DB Team shall provide GDOT with not less than twenty (20) days
prior written notification of the date DB Team determines it will achieve Substantial Completion.
During such notice period, DB Team and GDOT shall meet and confer and exchange
information on a regular cooperative basis with the goal being GDOT'’s orderly, timely inspection
and review of the Project and the applicable Final Plans and Construction Documents, and
GDOT'’s issuance of a written certificate of Substantial Completion.

7.7.1.5 During the period specified in Article 7.7.1.4, GDOT shall conduct an
inspection of the Project and its components, a review of the applicable Final Plans and
Construction Documents and such other investigation as may be necessary to evaluate whether
Substantial Completion is achieved. GDOT shall deliver a written report of findings and
recommendations to the DB Team following such inspection, review and investigation and
within five (5) days after the end of the period specified in Article 7.7.1.4. GDOT shall then
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either (a) issue the written certificate of Substantial Completion or (b) notify DB Team in writing
setting forth, as applicable, why the Project has not reached Substantial Completion. If GDOT
and DB Team cannot agree as to the date of Substantial Completion, such Dispute shall be
resolved according to GDOT Standard Specification 105.13 “Claims for Adjustments and
Disputes.”

7.7.2 Punch List

7.7.2.1 The Project Management Plan shall establish procedures and
schedules for preparing a Punch List and completing Work as set forth therein. Such
procedures and schedules shall conform to the following provisions.

7.7.2.2 The schedule for preparation of the Punch List either shall be
consistent and coordinated with the inspections regarding Substantial Completion, or shall
follow such inspections.

7.7.2.3 GDOT will prepare and the DB Team shall maintain the Punch List.
Each participant shall have the right to add items to the Punch List and none shall remove any
item added by any other without such other's express permission. If DB Team objects to the
addition of an item by GDOT, the item shall be noted as included under protest, and if the
Parties thereafter are unable to reconcile the protest, the Dispute shall be resolved according to
GDOT Standard Specification 105.13 “Claims for Adjustments and Disputes.” DB Team shall
deliver to GDOT a true and complete copy of the Punch List, and each modification thereto, as
soon as it is prepared.

7.7.2.4 DB Team shall immediately commence work on the Punch List items
and diligently prosecute such work to completion, consistent with the DB Documents, within the
time period to be set forth in the Project Management Plan and in any case by Substantial
Completion.

7.7.3 Maintenance Acceptance

7.7.3.1 Promptly after achieving Substantial Completion, DB Team shall
perform all remaining Construction Work for the Project, including completion of all Punch List
items, all landscaping other than vegetative ground cover and aesthetic features. DB Team
shall prepare and adhere to a timetable for planting and establishing the vegetative ground
cover landscaping, taking into account weather conditions necessary for successful planting and
growth, which timetable shall in any event provide for vegetative ground cover landscaping to be
planted and established by twelve (12) months after Substantial Completion.

7.7.3.2 GDOT will issue a written certificate of Maintenance Acceptance at
such time as all of the following have occurred for the Project:

@) All requirements for Substantial Completion have been satisfied;

(b) All Punch List items have been completed and delivered to the
reasonable satisfaction of GDOT;

(©) All aesthetic and landscaping features (other than vegetative ground
cover landscaping) have been completed in accordance with Section 15 of the Technical
Provisions, as applicable, and the plans and designs prepared in accordance therewith;
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(d) GDOT has received a complete set of the Record Drawings in form and
content required by Sections 2.3.17 and 23.6 of the Technical Provisions;

(e) All Utility Adjustment Work and other work that DB Team is obligated to
perform for or on behalf of third parties has been accepted by such third parties, and DB Team
has paid for all work by third parties that DB Team is obligated to pay for, other than disputed
amounts;

() DB Team has paid in full all Liquidated Damages that are due to GDOT
pursuant to this Agreement and are not in Dispute, and has provided to GDOT reasonable
security for the full amount of Liquidated Damages that may then be the subject of an
unresolved Dispute;

(9) There exist no uncured DB Team Defaults that are the subject of a
Warning Notice, or with the giving of notice or passage of time, or both, could become the
subject of a Warning Notice (except any DB Team Default for which Maintenance Acceptance
will affect its cure);

(h) All  component parts, plans and documentation of the Project
Management Plan required to be prepared, submitted and accepted prior to or in conjunction
with Maintenance Acceptance have been so prepared, submitted and accepted;

0] All  Submittals required by the Project Management Plan or DB
Documents to be submitted to and accepted by GDOT have been submitted to and accepted by
GDOT, in the form and content required by the Project Management Plan or DB Documents;

)] DB Team has received, and paid all associated fees for, all applicable
Governmental Approvals and other applicable third party approvals required pursuant to the DB
Documents, and there exists no uncured material violation of the terms and conditions of any
such Governmental Approval or other third party approvals;

(K) DB Team has delivered to GDOT all warranties, manuals and other
Deliverables as required pursuant to the Technical Provisions; and

0] DB Team has delivered to GDOT verification of all required post
construction period, including completed operations, Insurance Policies required under this DB
Documents.

7.7.3.3 DB Team shall provide GDOT with written notification when DB Team
determines it has achieved Maintenance Acceptance. During the fifteen (15) day period
following receipt of such notification, DB Team, GDOT shall meet and confer and exchange
information on a regular cooperative basis with the goal being GDOT'’s orderly, timely inspection
and review of the Project and the Record Drawings, and GDOT’'s issuance of a written
certificate of Maintenance Acceptance.

7734 During such fifteen (15) day period, GDOT shall conduct an inspection
of the Punch List items, a review of the Record Drawings and such other investigation as may
be necessary to evaluate whether the conditions to Maintenance Acceptance are satisfied.
GDOT shall deliver a written report of findings and recommendations to DB Team following
such inspection, review and investigation and in any case by the end of such fifteen (15) day
period.
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7.7.3.5 Within five (5) days after expiration of such fifteen (15) day period
GDOT shall either (a) issue a certificate of Maintenance Acceptance or (b) notify DB Team in
writing setting forth, as applicable, why Maintenance Acceptance has not been achieved. If
GDOT and DB Team cannot agree as to the date of Maintenance Acceptance, such Dispute
shall be resolved according to GDOT Standard Specification 105.13 “Claims for Adjustments
and Disputes.”

7.8 Hazardous Materials Management

7.8.1 DB Team shall comply with with all requirements set forth in GDOT Standard
Specification 107.22 and Exhibit 11.

7.9 Environmental Compliance

Throughout the course of the Design Work and Construction Work, DB Team’s Work
shall take into account, be coordinated to allow for, and be performed in accordance with all
environmental mitigation measures required under the Environmental Approvals, including the
NEPA/GEPA Approval and any other Governmental Approvals for the Project, or under the DB
Documents, and shall comply with all other conditions and requirements of the Environmental
Approvals in accordance with Section 4 of the Technical Provisions, provided that the foregoing
shall not require nor imply any requirement for DB Team to perform any remediation or disposal
of Pre-existing Hazardous Materials or GDOT Release(s) of Hazardous Materials.

7.10 Meetings

7.10.1 Meetings

7.10.1.1 DB Team shall conduct regular progress meetings with GDOT at least
once a month during the course of Design Work and Construction Work. These meetings shall
be attended by the DB Team’'s Lead Contractor's Project Manager and the Lead Design
Engineer or Authorized Representatives of each and any other Key Personnel as needed for
productive use of the meetings.

7.10.1.2 In addition, GDOT and DB Team, through their respective Authorized
Representatives, shall meet from time to time at the other Party’s request to discuss and resolve
matters relating to the Work or the Project.

7.10.1.3 DB Team shall schedule all meetings with GDOT at a date, time and
place reasonably convenient to both Parties and, except in the case of urgency, shall provide
GDOT with written notice and a meeting agenda at least three (3) Business Days in advance of
each meeting.

7.10.1.4 DB Team shall be responsible to document and maintain the full
subject matter of all meetings and shall distribute copies of meeting minutes to GDOT not later
than five (5) days following such meetings.

7.11 Contractor Warranties and Correction of Non-Conforming and Defective Work
7.11.1 DB Team shall obtain customary and reasonable warranties from all Contractors

with respect to design, materials, workmanship, installations, equipment, tools, supplies,
software or services, all of which DB Team shall cause to be expressly extended and assigned
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to GDOT, or its designee; provided that the foregoing requirement shall not apply to standard,
pre-specified manufacturer warranties of mass-marketed materials, products (including software
products), equipment or supplies where the warranty cannot be extended to GDOT using
commercially reasonable efforts. To the extent that any Contractor warranty would be voided by
reason of DB Team’s negligence in incorporating material or equipment into the Work, DB Team
shall be responsible for correcting such defect.

7.11.2 Contractor warranties (if any) are in addition to all rights and remedies available
under the DB Documents or applicable Law or in equity, and shall not limit DB Team'’s liability or
responsibility imposed by the DB Documents or applicable Law or in equity with respect to the
Work, including liability for design defects, latent construction defects, strict liability, breach,
negligence, willful misconduct or fraud.

7.11.3 Reserved

7.11.4 When any act, omission, or other action of DB Team occurs that violates the
requirements, conditions, or terms of the DB Documents, or affects the health, safety, or welfare
of the public or natural resources, GDOT shall have the right, but not the obligation, to require
and direct DB Team to take prompt action to replace, repair, or restore such damage, injury or
condition within a time frame established by GDOT, at DB Team’s sole cost and expenses and
without entitlement to a Relief Event or Compensation Event.

7.12 Reserved
7.13 Maintenance During Construction Work

7.13.1 GDOT shall be responsible for the operation and maintenance of the Existing
Right of Way and any acquired right or interest in any Required Right of Way until the
Construction Commencement Date. Upon NTP 3, DB Team shall assume full responsibility for
maintenance of all Elements within the Construction Maintenance Limits in accordance with the
Construction Maintenance Limits Plan and the requirements of the DB Documents.

7.13.2 Upon Maintenance Acceptance, GDOT will assume responsibility for the
operation and maintenance of the entire Project, provided that where GDOT has opened any
portion of the Project to the public prior to Maintenance Acceptance, GDOT shall then assume,
responsibility for the operations and maintenance of such portions of the Project at such earlier
time, provided, however that in all cases, DB Team shall remain responsible for all Work until
Maintenance Acceptance and nothing contained herein shall otherwise limit any warranty
obligations of DB Team with respect to any Defect or non-conforming Work.

7.14 For Best Value Projects Only: Impact of ATCs on the Project
7.14.1 This Article 7.14 shall only apply for those projects awarded by Best Value.

7.14.2 If implementation of an ATC forming part of the Project requires the approval or
consent of any Government Entity (other than GDOT) or other third party, then (a) DB Team will
have full responsibility for, and bear the full risk of, obtaining any such approval or consent, and
(b) if such approval or consent is not granted, or there is an unreasonable and unjustified delay
in obtaining such approval or consent (subject to Article 14) (i) DB Team shall perform the Work
as if such ATC had never formed part of the Project, and shall not be entitled to any additional
time or compensation as a result thereof. The foregoing shall not limit DB Team'’s rights with
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respect any claim under subpart (n) of the definition of Compensation Event or subpart (t) of the
definition of Relief Event on account of delays or impact costs solely related to the re-evaluation
of the NEPA Approval after expiration of the GDOT Re-evaluation Period.

Article 8 SECURITY AND INCIDENT RESPONSE

8.1.1 Security and Incident Response

8.1.1.1 DB Team is responsible for the safety and security of the applicable
portion of the Project that is under the control of any DB Team-Related Entity and the workers
and public thereon during the performance of the Work.

8.1.1.2 Reserved

8.1.1.3 DB Team shall perform and comply with the provisions of the
Technical Provisions concerning Incident Response, safety and security.

8.1.1.4 DB Team shall implement all Incident response, safety and security
procedures, protocols and requirements set forth in the Incident Management Plan (a
component of the Project Management Plan).

Article 9 MANAGEMENT SYSTEMS AND OVERSIGHT
9.1 Project Management Plan

9.1.1 DB Team is responsible for all quality assurance activities necessary to manage
the Work, including the Utility Adjustment Work. DB Team shall undertake all required aspects
of quality assurance for the Project and Work in accordance with the accepted Project
Management Plan and Good Industry Practice.

9.1.2 DB Team shall develop the Project Management Plan and its component parts,
plans and other documentation in accordance with the Proposal, the requirements set forth in
Section 2 of the Technical Provisions and Good Industry Practice.

9.1.3 DB Team shall submit to GDOT for acceptance in its good faith discretion in
accordance with the procedures described in Article 6.3 of this Agreement and the Technical
Provisions each component part, plan and other documentation of the Project Management
Plan and any proposed changes or additions to or revisions of any such component part, plan or
other documentation. Each component part, plan and other documentation of the Project
Management Plan and each proposed change or addition to or revision of any such component
part, plan or other documentation shall constitute a separate Submittal for purposes of
Article 6.3. GDOT may propose any change required to comply with Good Industry Practice or
to reflect a change in working practice to be implemented by DB Team.

9.1.4 DB Team shall not commence or permit the commencement of any aspect of the
design or construction before the relevant component parts, plans and other documentation of
the Project Management Plan applicable to such Work have been submitted to and accepted by
GDOT.

9.1.5 If any part, plan or other documentation of the Project Management Plan refers
to, relies on or incorporates any manual, plan, procedure or like document then all such
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referenced or incorporated materials shall be submitted to GDOT for acceptance in its good
faith discretion at the time that the relevant part, plan or other documentation of the Project
Management Plan or change, addition or revision to the Project Management Plan is submitted
to GDOT.

9.1.6 DB Team shall carry out internal audits of the Project Management Plan at the
times prescribed in the Project Management Plan.

9.1.7 DB Team shall cause each of its Contractors at every level to comply with the
applicable requirements of the accepted Project Management Plan.

9.1.8 The DB Team shall designate a Quality Manager who shall, irrespective of their
other responsibilities, have defined authority for ensuring the establishment and maintenance of
the Project Management Plan and reporting to GDOT on the performance of the Project
Management Plan.

9.2 Traffic Management

9.2.1 Upon GDOT issuance of NTP 3 and throughout construction term of the Project,
DB Team shall be responsible for the general management of traffic on the applicable portion of
the Project under the control of any DB Team-Related Entity. DB Team shall manage traffic so
as to preserve and protect safety of traffic on such portions and Related Transportation
Facilities and, to the maximum extent practicable, to avoid disruption, interruption or other
adverse effects on traffic flow, throughput or level of service on the Related Transportation
Facilities. DB Team shall conduct and carry out traffic management in accordance with all
applicable Technical Provisions, Technical Documents, Laws and Governmental Approvals, and
in accordance with the Transportation Management Plan, as well as any directives as may be
required pursuant to Article 8.1.1.2.

9.2.2 DB Team shall prepare and submit to GDOT, for GDOT acceptance a
Transportation Management Plan for managing traffic on the Project and Related Transportation
Facilities, during the period of construction (from the period from NTP 3 to
MaintenanceAcceptance), addressing (a) orderly and safe movement and diversion of traffic on
the Project and Related Transportation Facilities, and (b) orderly and safe diversion of traffic on
the Related Transportation Facilities necessary in connection with field maintenance and repair
work in response to Incidents, Emergencies and lane closures. The Transportation
Management Plan shall promote safe and efficient operation of the Project and Related
Transportation Facilities at all times during the course of construction of the Project, including
during Utility Adjustment Work. DB Team shall prepare the Transportation Management Plan
according to the schedule set forth in Section 18 of the Technical Provisions. The
Transportation Management Plan shall comply with the Technical Provisions and Technical
Documents concerning traffic management and traffic operations.

9.2.3 GDOT shall have at all times, without obligation or liability to DB Team, the right
to:

9.2.3.1 Issue a Directive Letter to DB Team regarding traffic management
and control (with which DB Team shall comply), or directly assume traffic management and
control, of the Project during any period that (a) GDOT designates the Project or portion of the
Project for immediate use as an emergency evacuation route or a route to respond to a disaster
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proclaimed by the Governor of Georgia, the President of the United States, or by any other
federal or State agency, or any of the aforementioned’s respective designees, including
reversing the direction of traffic flow during such period, (b) GDOT designates the Project or a
portion of the Project for immediate use as an alternate route for diversion of traffic from any
interstate or Highway temporarily closed to all lanes in one or both directions due to incident or
emergency or (c) the Commissioner determines such action will be in the public interest as a
result of an emergency or natural disaster; and

9.2.3.2 Provide on the Project, via message signs or other means consistent
with Good Industry Practice, non-discriminatory traveler and driver information, and other public
information (e.g. amber alerts), provided that the means to disseminate such information does
not materially interfere with the Work.

Article 10 CONTRACTING AND LABOR PRACTICES
10.1 Reserved.
10.2 Responsibility for Work, Contractors and Employees

10.2.1 DB Team shall retain or cause to be retained only Contractors that are qualified,
experienced and capable in the performance of the portion of the Work assigned. DB Team
shall assure that each Contractor has at the time of execution of the Contract, and maintains at
all times during performance of the assigned Work, all licenses required by applicable Laws.
DB Team shall require all Contractors to adhere to the requirements herein with respect to
Subcontractors.

10.2.2 The retention of Contractors by DB Team will not relieve DB Team of its
responsibilities hereunder or for the quality of the Work or materials or services provided by it.

10.2.3 Each Contract shall include terms and conditions sufficient to ensure compliance
by all Contractors and Subcontractors, all parties performing any Work on behalf thereof, with
the requirements of the DB Documents, and shall include those terms that are specifically
required by the DB Documents to be included therein, including, to the extent applicable, those
set forth in Exhibit 8 and any other applicable federal requirements.

10.2.4 Nothing in the DB Documents will create any contractual relationship between
GDOT and any Subcontractor. No Contract entered into by or under DB Team shall impose any
obligation or liability upon GDOT to any Subcontractor, or any of their respective employees.

10.2.5 DB Team shall supervise and be fully responsible for the actions, omissions,
negligence, willful misconduct, or breach of applicable Law or contract by any Contractor or DB
Team-Related Entity, or their respective members, officers, directors, partners, and employees,
as though DB Team directly employed all such individuals.

10.3 Reserved.
10.4 Key Personnel
10.4.1 DB Team shall retain, employ and utilize the individuals specifically listed in

Exhibit 2 to fill the corresponding Key Personnel positions listed therein. DB Team shall not
change or substitute any such individuals except due to retirement, death, disability, incapacity,
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or voluntary or involuntary termination of employment, or as otherwise accepted by GDOT
pursuant to Article 10.4.2. In such circumstances, DB Team shall promptly propose a
replacement with comparable experience for such position.

10.4.2 DB Team shall notify GDOT in writing of any proposed replacement for any Key
Personnel position. GDOT shall have the right to review the qualifications and character of
each individual to be appointed to a Key Personnel position (including personnel employed by
Contractors to fill any such position) and to accept or disapprove use of such individual in such
position prior to the commencement of any Work by such individual. If DB Team fails to provide
a proposed replacement that is sufficiently qualified to GDOT within ninety (90) days after
notifying GDOT of a proposed replacement for any Key Personnel position, then such failure
shall be constitute a DB Team Default pursuant to Article 17.1.1.

10.4.3 DB Team shall cause each individual filling a Key Personnel position to dedicate
the full amount of time necessary for the proper prosecution and performance of the Work.

10.4.4 DB Team shall provide GDOT phone numbers and email addresses for all Key
Personnel. GDOT requires the ability to contact Key Personnel twenty four (24) hours per day,
seven (7) days per week.

10.5 Reserved.
10.6 Labor Standards

10.6.1 In the performance of its obligations under the DB Documents, DB Team at all
times shall comply, and require by contract that all Contractors and vendors comply, with all
applicable federal and State labor, occupational safety and health standards, rules, regulations
and federal and State orders.

10.6.2 All individuals performing the Work shall have the skill and experience and any
licenses or certifications required to perform the Work assigned to them.

10.6.3 If any individual employed by DB Team or any Contractor is not performing the
Work in a proper, safe and skillful manner, then DB Team shall, or shall cause such Contractor
to, remove such individual and such individual shall not be re-employed on the Work. If, after
notice and reasonable opportunity to cure, such individual is not removed or if DB Team fails to
ensure that skilled and experienced personnel are furnished for the proper performance of the
Work, then GDOT may suspend the affected portion of the Work by delivering to DB Team
written notice of such suspension. Such suspension shall in no way relieve DB Team of any
obligation contained in the DB Documents or entitle DB Team to any additional compensation or
time extension hereunder.

10.6.4 DB Team and its Contractors shall comply with the Georgia Immigration &
Compliance Act (“Immigration Act”), O.C.G.A. § 13-10-90, et seq. DB Team must certify
compliance with the Immigration Act using the form attached as Form R. The required
certificates and affidavits must be filed with GDOT and copies maintained by DB Team and
each Contractor as of the Effective Date, recertified as of July 15 of each year, and again
recertified upon final completion of the Work under the applicable Contract. State officials,
including officials of the Georgia Department of Labor and GDOT, retain the right to inspect and
audit the Project and employment records of DB Team and all Contractors without notice during

Georgia Department of Transportation Volume 1 - DB Agreement

32



GEORGIA DEPARTMENT OF TRANSPORTATION — DESIGN-BUILD AGREEMENT
P.l. No. 0012683 - DESIGN-BUILD PROJECT AMENDMENT 6 —JUNE 19, 2014

normal working hours until the Work under the applicable Contract is complete, and as
otherwise specified by Law.

10.7 Reserved.
10.8 Non-Discrimination; Equal Employment Opportunity

10.8.1 DB Team shall not, and shall cause the Contractors to not, discriminate on the
basis of race, color, national origin, sex, age, religion or handicap in the performance of the
Work under the DB Documents. DB Team shall carry out, and shall cause the Contractors to
carry out, applicable requirements of 49 CFR Part 26. Failure by DB Team to carry out these
requirements is a material breach of this Agreement, which may result in a Default Termination
Event and the termination of this Agreement or such other remedy permitted hereunder as
GDOT deems appropriate (subject to DB Team'’s rights to notice and opportunity to cure set
forth in this Agreement).

10.8.2 DB Team shall include the immediately preceding paragraph in every Contract
(including purchase orders and in every Contract of any DB Team-Related Entity for Work), and
shall require that they be included in all Contracts at lower tiers, so that such provisions will be
binding upon each Contractor.

10.9 Disadvantaged Business Enterprise
10.9.1 General

10.9.1.1 DB Team shall comply with GDOT's Disadvantaged Business
Enterprise (DBE) policy and program. The purpose of GDOT’s DBE policy and program is to
ensure that DBEs shall have an equal opportunity to participate in the performance of contracts
financed in whole or in part with federal funds. DB Team shall comply with all applicable
requirements set forth in GDOT’s DBE policy and program.

10.9.1.2 DB Team shall include provisions to effectuate GDOT’s DBE policy
and program in every Contract to which it is a party (including purchase orders and task orders
for Work), and shall require that they be included in all Contracts at lower tiers (including
purchase orders and task orders for Work), so that such provisions will be binding upon each
Contractor.

10.9.2 DBE Participation Goals

10.9.2.1 GDOT'’s overall statewide DBE goal is fifteen percent (15%) of the
overall Project design and construction costs. Refer to Form | for project specific DBE goals.

10.9.2.2 DB Team shall exercise good faith efforts to achieve such DBE
participation goal for the Project.

10.10 Job Training Program
10.10.1 DB Team, at its own cost and expense, shall include on-the-job training

and shall submit to GDOT review and acceptance a plan meeting all requirements set forth in
GDOT Standard Specification 158. Refer to Form F for project specific training hours.
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10.11 Prevailing Wages

10.11.1 DB Team shall pay or cause to be paid to all applicable workers
employed by it or its Contractors to perform the Work not less than the prevailing rates of
wages, as provided in the statutes and regulations applicable to public work contracts, including
the Davis-Bacon Act, and as provided in Exhibit 8. DB Team shall comply and cause its
Contractors to comply with all Laws pertaining to prevailing wages. For the purpose of applying
such Laws, the Project shall be treated as a public work paid for in whole or in part with public
funds (regardless of whether public funds are actually used to pay for the Project). The
foregoing shall not apply to Contracts at any tier with Governmental Entities.

10.11.2 It is DB Team’s sole responsibility to determine the wage rates required to
be paid. In the event rates of wages and benefits change while this Agreement is in effect, DB
Team shall bear the cost of such changes and shall have no Claim against GDOT on account of
such changes. Without limiting the foregoing, no Claim will be allowed which is based upon DB
Team’s lack of knowledge or a misunderstanding of any such requirements.

10.11.3 DB Team shall comply and cause its Contractors, other than GDOT or
Governmental Entities acting as Contractors, to comply with all Laws regarding notice and
posting of intent to pay prevailing wages, of prevailing wage requirements and of prevailing
wage rates.

10.12 Prompt Payment to Contractors and Pay When Paid Provisions

DB Team shall comply, and cause its Contractors to comply, with the Georgia Prompt
Payment Act, Code Section 13-11-1 et seq. Further, neither DB Team, the Design-Build
Contractor or Contractor, nor any Subcontractor shall impose retainage upon any consultant,
laborer, subcontractor, vendor, materialman, or supplier with whom any of them have
contracted.

10.13 Suspension and Debarment

DB Team shall deliver to GDOT, not later than January 31st of each year through Final
Acceptance, and upon Final Acceptance, signed certifications regarding suspension,
debarment, ineligibility, voluntary exclusion, convictions and civil judgments from DB Team,
from each affiliate of DB Team (as “affiliate” is defined in 29 CFR 98.905 or successor
regulation of similar import), and from each Contractor whose Contract amount equals or
exceeds $100,000. The annual certification shall be substantially in the form of paragraphs 1.a
through 1.d of Attachment 7 to Exhibit 8 (Federal Requirements).

10.14 Uniforms

Any uniforms, badges, logos and other identification worn by personnel of DB Team-
Related Entities shall bear colors, lettering, design or other features to assure clear
differentiation from those of GDOT and their employees

Article 11 RELATED AND OTHER FACILITIES

11.1 Integration with Related Transportation Facilities
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11.1.1 DB Team shall locate, configure, design, and construct the termini, interchanges,
entrances and exits of the Project so that the Project will be compatible and integrated with the
location, configuration, design, operation and maintenance of, and provide a smooth, safe
transition of traffic to and from, Related Transportation Facilities, as set forth in Section 11 of the
Technical Provisions. The design for the Project shall include and provide for such
compatibility, integration and transition. The design and construction of the Project, shall satisfy
all provisions of the Technical Provisions and Project Management Plan relating to compatibility,
integration and transition with or at Related Transportation Facilities, including those concerning
signage, signaling and communications with Users.

11.1.2 Without limiting the foregoing, DB Team shall cooperate and coordinate with
GDOT and any third party that owns, constructs, manages, operates or maintains a Related
Transportation Project with regard to the construction, maintenance and repair programs and
schedules for such Related Transportation Facilities, in order to minimize disruption to the
operation thereof.

11.1.3 To assist DB Team, GDOT shall provide to DB Team during normal working
hours, reasonable access to plans, surveys, drawings, as-built drawings, specifications, reports
and other documents and information in the possession of GDOT or their contractors and
consultants pertaining to Related Transportation Facilities. DB Team, at its expense, shall have
the right to make copies of the same. DB Team, at its expense, shall conduct such other
inspections, investigations, document searches, surveys and other work as may be necessary
to achieve compatibility, integration and transition with those Related Transportation Facilities
identified in Section 11 of the Technical Provisions.

11.1.4 GDOT shall provide reasonable assistance to DB Team, upon its request and at
its expense, in obtaining cooperation and coordination from third parties that own, manage,
operate or maintain Related Transportation Facilities and in enforcing rights, remedies and
warranties that DB Team may have against any such third parties. Such assistance may
include GDOT'’s participation in meetings and discussions. In no event shall GDOT be required
to bring any legal action or proceeding against any such third party.

11.1.5 GDOT shall have at all times, without obligation or liability to DB Team, the right
to conduct traffic management activities on GDOT’s Related Transportation Facilities and all
other facilities of the State transportation network in the area of the Project in accordance with
its standard traffic management practices and procedures in effect from time to time.

Article 12 SAFETY COMPLIANCE
12.1 Safety Compliance

12.1.1 Safety Compliance Orders

12.1.1.1 GDOT shall use good faith efforts to inform DB Team at the earliest
practicable time of any circumstance or information relating to the Project which in GDOT’s
reasonable judgment is likely to result in a Safety Compliance Order. Except in the case of
Emergency, GDOT shall consult with DB Team prior to issuing a Safety Compliance Order
concerning the risk to public or worker safety, alternative compliance measures, cost impacts,
and the availability of DB Team resources to fund the Safety Compliance work.
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12.1.1.2 GDOT'’s duties shall include monitoring and inspecting for the purpose
of determining whether any circumstances exist that warrant issuance of a Safety Compliance
Order with respect to the Design Work and the Construction Work, and giving reports and
recommendations to the DB Team with respect thereto.

12.1.1.3 Subject to conducting such prior consultation, GDOT may issue
Safety Compliance Orders to DB Team at any time from and after the Effective Date.

12.1.2 Duty to Comply

12.1.2.1 Subject to Article 12.1.1, DB Team shall implement all Safety
Compliance as expeditiously as reasonably possible following issuance of the Safety
Compliance Order. DB Team shall diligently prosecute the work necessary to achieve such
Safety Compliance until completion, subject to any remedies allowed from the occurrence of a
Relief Event.

12.1.2.2 DB Team shall perform all work required to implement Safety
Compliance at DB Team’s sole cost and expense. Without limiting the foregoing and for the
avoidance of doubt, in no event shall DB Team be entitled to (a) issue a Change Request, or (b)
except as provided in Article 12.1.3, claim that a Compensation Event or Relief Event has
occurred or resulted from the existence of a Safety Compliance Order.

12.1.3 Contesting Safety Compliance Orders

DB Team may contest a Safety Compliance Order by delivering to GDOT written notice
setting forth (a) DB Team’s claim that no Safety Compliance conditions exist to justify the Safety
Compliance Order, (b) DB Team’s explanation of its claim in reasonable detail and (c) DB
Team’s estimate of impacts on costs and schedule attributable to the contested Safety
Compliance Order. If GDOT does not receive such written notice prior to issuance of a Safety
Compliance Order, or within fifteen (15) days after GDOT issues an emergency Safety
Compliance Order, then DB Team thereafter shall have no right to contest. If DB Team timely
contests a Safety Compliance Order, DB Team nevertheless shall implement the Safety
Compliance Order, but if it is finally determined following the proceedures set forth in GDOT
Standard Specification 105.13 “Claims for Adjustments and Disputes” that Safety Compliance
conditions did not exist, then the Safety Compliance Order shall be treated as a Directive Letter
for a GDOT Change.

Article 13 RELIEF EVENTS; COMPENSATION EVENTS
13.1 Relief Events

13.1.1 Relief Event Notice

13.1.1.1 If at any time DB Team determines that a Relief Event has occurred
or is imminent, DB Team shall promptly, submit a written Relief Event Notice to GDOT.

13.1.1.2 The Relief Event Notice shall include (a) a statement of the Relief
Event upon which the claim of delay or inability to perform is based, including its nature, the
date of its occurrence and its duration; (b) the effect of the Relief Event on DB Team'’s ability to
perform any of its obligations under the DB Documents, including details of the relevant
obligations, an impacted delay analysis indicating all affected activities on any Critical Path (with
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activity durations, predecessor and successor activities and resources, including Float available
pursuant to Article 3.3.5), and the likely duration of that effect; (c) an explanation of the
measures that DB Team proposes to undertake to mitigate the delay and other consequences
of the Relief Event; and (d) an estimate of the delay in performance of any obligations under the
DB Documents attributable to the Relief Event. If a single Relief Event is a continuing cause of
delay, only one Relief Event Notice shall be necessary.

13.1.1.3 If, following issuance of any Relief Event Notice, DB Team receives or
becomes aware of any further information relating to the Relief Event and/or any delay in
performance or failure to perform, it shall submit such further information to GDOT not later than
seven (7) days of DB Team'’s receipt or knowledge, as the case may be. GDOT may request
from DB Team any further information that GDOT may reasonably require, and DB Team shall
supply the same within a reasonable period after such request.

13.1.1.4 Time is of the essence in DB Team’s delivery of its written Relief
Event Notice. Accordingly, if for any reason DB Team fails to deliver a Relief Event Notice in
strict accordance with this Article 13.1:

€)) Within thirty (30) days following the date (herein the “starting date”) on
which DB Team first became aware (or should have been aware, using all reasonable due
diligence) of the Relief Event, DB Team shall be deemed to have irrevocably and forever waived
and released the portion of any Claim or right to relief for adverse effect attributable to the Relief
Event accruing after such thirty (30) day deadline and until the date DB Team submits the
written Relief Event Notice; and

(b) Within one hundred and eighty (180) days following the starting date, DB
Team shall be deemed to have irrevocably and forever waived and released any and all Claim
or right to relief (including extension of time for performance of Design Work or Construction
Work) for any adverse effect attributable to such Relief Event.

13.1.2 Extensions of Time for Relief Events

13.1.2.1 If DB Team complies with the notice and information requirements in
this Article 13.1, then within thirty (30) days after receiving the Relief Event Notice (and, if
applicable, any required updates thereto) GDOT, acting reasonably, shall issue a Relief Event
Determination. GDOT shall specify in the Relief Event Determination (a) the relevant
obligations for which relief is given, (b) the period of time that Milestone Schedule Deadlines or
periods set forth in the Project Schedule will be extended based on the number of days of delay
affecting a Critical Path, after consumption of Float available pursuant to Article 3.3.5, that is
directly attributable to the Relief Event and that cannot be avoided through reasonable
mitigation measures and (c) if applicable, the period of time, if any, that the Contract Time will
be extended. DB Team shall be relieved from the performance of obligations to the extent
specified in the Relief Event Determination.

13.1.2.2 DB Team shall not be excused from compliance with applicable Laws,
Technical Provisions or Technical Documents due to the occurrence of a Relief Event, except
temporary inability to comply as a direct result of a Relief Event.

13.1.2.3 If GDOT is obligated to but does not provide a Relief Event
Determination within such thirty (30) day period, DB Team shall have the right to assert a Claim
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against GDOT for the relevant Relief Event and have such Claim determined according to
GDOT Standard Specification 105.13 “Claims for Adjustments and Disputes.” Any Dispute
regarding the occurrence of a Relief Event, the terms of the Relief Event Determination or
waiver of DB Team’s Claim or right to relief shall be resolved according to GDOT Standard
Specification 105.13 “Claims for Adjustments and Disputes.”

13.1.2.4 Without limiting DB Team'’s rights with respect to monetary relief for
Compensation Events as set forth in this Agreement, the extensions of time as provided, if any,
pursuant to this Article 13.1 are DB Team'’s sole remedy for a Relief Event.

13.1.2.5 Except to the extent of a Claim asserted by DB Team pursuant to
Article 13.1.2.3 above, a Relief Event Determination shall be deemed to be a Supplement
Agreement as set forth pursuant to Article 14.4.

13.2 Compensation Events

13.2.1 Compensation Event Notice

13.2.1.1 Except as otherwise expressly provided in this Agreement, if at any
time DB Team determines that a Compensation Event has occurred or is imminent, DB Team
shall submit a written Compensation Event Notice to GDOT.

13.2.1.2 The Compensation Event Notice shall identify the Compensation
Event and its date of occurrence in reasonable detail, describe DB Team’s current estimate of
the anticipated adverse and beneficial effects of the Compensation Event, and include written
analysis and calculation of DB Team'’s current estimate of the estimated increase or decrease in
costs, to the extent applicable to the Compensation Event.

13.2.1.3 |If, following issuance of any Compensation Event Notice, DB Team
receives or becomes aware of any further information relating to the Compensation Event, it
shall submit such further information to GDOT not later than seven (7) days of DB Team'’s
receipt or knowledge, as the case may be. GDOT may request from DB Team any further
information that GDOT may reasonably require, and DB Team shall supply the same within a
reasonable period after such request.

13.2.1.4 Time is of the essence in DB Team’s delivery of its written
Compensation Event Notice. Accordingly, if for any reason DB Team fails to deliver such
written Compensation Event Notice in strict accordance with this Article 13.2:

@) Within thirty (30) days following the date (herein the “starting date”) on
which DB Team first became aware (or should have been aware, using all reasonable due
diligence) of the occurrence of such Compensation Event, DB Team shall be deemed to have
irrevocably and forever waived and released the portion of any Claim or right to compensation
for costs attributable to such Compensation Event accruing after such thirty (30) day deadline
and until the date DB Team submits the written Compensation Event Notice; and

(b) Within one hundred and eighty (180) days following the starting date, DB
Team shall be deemed to have irrevocably and forever waived and released any and all Claim
or right to compensation for any costs attributable to such Compensation Event.
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13.2.2 If DB Team complies with the notice and information requirements in this
Article 13.2, GDOT shall, acting reasonably, meet with DB Team within sixty (60) days of receipt
of Compensation Event Notice and commence good faith negotiations to determine the
Compensation Amount, if any, to which DB Team is entitled. If DB Team stands ready to
commence good faith negotiations to determine the Compensation Amount within the foregoing
time period but for any reason GDOT does not commence to engage therein within the
foregoing time period, then, subject to compliance with the notice and information requirements
in Articles 13.2.1.1 and 13.2.1.3, DB Team shall have the right to assert a Claim against GDOT
for the relevant Compensation Amount (if any) and have such Claim determined according to
GDOT Standard Specification 105.13 “Claims for Adjustments and Disputes.”

13.2.3 The Compensation Amount, if any, shall be determined by applying the following
provisions.

13.2.3.1 Cost impacts shall:

@) Exclude (i) third-party entertainment costs, lobbying and political activity
costs, costs of alcoholic beverages, costs for first class travel in excess of prevailing economy
travel costs, and costs of club memberships, in each case to the extent that such costs would
not be reimbursed to an employee of GDOT in the regular course of business, and (ii)
unallowable costs under the following provisions of the federal Contract Cost Principles, 48 CFR
31.205: 31.205-8 (contributions or donations), 31.205-13 (employee morale, health, welfare,
food service, and dormitory costs and credits), 31.205-14 (entertainment costs), 31.205-15
(fines, penalties, and mischarging costs), 31.205-27 (organization costs), 31.205-34
(recruitment costs), 31.205-35 (relocation costs), 31.205-43 (trade, business, technical and
professional activity costs), 31.205-44 (training and education costs), and 31.205-47 (costs
related to legal and other proceedings);

(b) Exclude amounts paid or to be paid to Affiliates in excess of the pricing
DB Team could reasonably obtain in an arms’ length, competitive transaction with an
unaffiliated Contractor;

(©) Exclude those costs incurred in asserting, pursuing or enforcing any
Claim or Dispute;

(d) Take into account any savings in costs resulting from the Compensation
Event;

(e) Be subject to DB Team’s obligation to mitigate cost increases and
augment cost decreases in accordance with this Article 13.2;

) Shall not include any impact costs for delay for the sixty (60) cumulative
days of delay due to interference or work of Separate Contractors engaged by GDOT or any
other Governmental Entity with respect to the Project; and

(9) Be consistent and not exceed such amounts as set forth in the Technical
Provisions.

13.2.3.2 In all cases the Compensation Amount shall be net of all insurance
available to DB Team, or deemed to be self-insured by DB Team under Article 16.1.4.3, with
respect to cost or revenue impacts of the Compensation Event.
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13.2.3.3 The Compensation Amount shall not include any amount on account
of federal, State, or local income taxes. Further and notwithstanding anything to the contrary
herein, the Compensation Amount shall not include, under any circumstances, costs incurred by
DB Team or any Contractors on account of charges or expenses due to (a) the business
organization existence or maintenance of its business of any DB Team-Related Party or (b)
labor or employment matters as a result of any Change in Law.

13.2.4 If the Compensation Event is under clause (j) of the definition of Compensation
Event, then the Compensation Amount shall be limited to the incremental increase in costs of
initial design and construction due to delay and disruption directly attributable to the court order.

13.2.5 DB Team shall share with GDOT all data, documents and information pertaining
to bids for any work that is the subject of a Compensation Amount, and all of the
aforementioned shall be on an Open Book Basis.

13.2.6 If GDOT and DB Team are unable to agree on the Compensation Amount within
thirty (30) days after commencing good faith negotiations, or if DB Team asserts a Claim
against GDOT for the Compensation Amount as provided in this Article 13.2, GDOT shall
prepare a good faith estimate of the Compensation Amount, and shall pay the full undisputed
portion of the Compensation Amount to DB Team within thirty (30) days, or any other
arrangement as the parties may mutually agree upon. Any Dispute regarding occurrence of a
Compensation Event, determination of the Compensation Amount or waiver of DB Team’s
Claim or right to compensation shall be resolved according to GDOT Standard Specification
105.13 “Claims for Adjustments and Disputes.”

13.2.7 Following a determination of the Compensation Amount by mutual agreement or
GDOT Standard Specification 105.13 “Claims for Adjustments and Disputes,” GDOT shall pay
such Compensation Amount, (a) through periodic payments of the Compensation Amount in
accordance with a written payment schedule determined by mutual agreement or through
GDOT Standard Specification 105.13 “Claims for Adjustments and Disputes.” corresponding to
when the cost impacts that make up the Compensation Amount are anticipated to occur, (b) in a
lump sum, payable as determined by mutual agreement or through GDOT Standard
Specification 105.13 “Claims for Adjustments and Disputes,” or (c) in such other manner as
agreed upon by the Parties. GDOT, in its sole discretion, shall be entitled to select one or any
combination of the foregoing methods of compensation, subject to the following terms and
conditions.

13.2.8 Without limiting DB Team'’s rights with respect to non-monetary relief for Relief
Events as set forth in this Agreement, the Compensation Amount shall represent the sole right
to compensation and damages for the adverse financial effects of a Compensation Event. As a
condition precedent to GDOT’s obligation to pay any portion of the Compensation Amount, DB
Team shall execute a full, unconditional, irrevocable release, in form reasonably acceptable to
GDOT, of any Claims, Losses or other rights to compensation or other monetary relief
associated with such Compensation Event, except for the Claim and right to the subject
Compensation Amount, DB Team'’s right to non-monetary relief for a Relief Event, and the right
to terminate this Agreement in accordance with Article 19.4 and to receive any applicable
Termination Compensation.
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13.2.9 Except to the extent of a Claim asserted by DB Team pursuant to Section 13.2.6
above, a Compensation Event Determination shall be deemed to be a Supplement Agreement
as set forth pursuant to Article 14.4.

13.3 Mitigation

DB Team shall take all steps reasonably necessary to mitigate the consequences of any
Relief Event or Compensation Event, including all steps that would generally be taken in
accordance with Good Industry Practice.

Article 14 GDOT CHANGES; DB TEAM CHANGES; DIRECTIVE LETTERS

This Article 14 sets forth the requirements for obtaining all Supplemental Agreements
under this Agreement. DB Team hereby acknowledges and agrees that the DB Contract Sum is
full and adequate compensation for performance of all of the Work, subject only to those
exceptions specified in Article 13 and this Article 14 DB Team unconditionally and irrevocably
waives the right to any claim for any monetary compensation or other relief in addition to that
specifically provided under the terms of this Agreement, except in accordance with Article 13
and this Article 14. The foregoing waiver encompasses all theories of liability, whether in
contract, tort (including negligence), equity, quantum meruit or otherwise, and encompasses all
theories to extinguish contractual obligations, including impracticability, mutual mistake and
frustration of purpose. Nothing in the Technical Provisions or Technical Documents shall have
the intent or effect or shall be construed to create any right of DB Team to any Supplemental
Agreement or other Claim for additional monetary compensation or other relief, any provision in
the Technical Provisions or Technical Documents to the contrary notwithstanding.

14.1 GDOT Changes

14.1.1 GDOT's Right to Issue a Supplemental Agreement and Directive Letter

GDOT may, at any time and from time to time, without notice to any Surety, authorize,
cause and/or require, pursuant to a Supplemental Agreement or Directive Letter, changes in the
Work, including additions or deletions, or in terms and conditions of the Technical Provisions or
Technical Documents (including changes in the standards applicable to the Work).

14.1.2 Request for Change Proposal

14.1.2.1 If GDOT desires to initiate a GDOT Change or to evaluate whether to
initiate such a change, then GDOT may, at its discretion, issue a Request for Change Proposal.
The Request for Change Proposal shall set forth the nature, extent and details of the proposed
GDOT Change.

14.1.2.2 Within five (5) Business Days after DB Team receives a Request for
Change Proposal, or such longer period to which the Parties may mutually agree, GDOT and
DB Team shall consult to define the proposed scope of the change. Within five (5) Business
Days after the initial consultation, or such longer period to which the Parties may mutually
agree, GDOT and DB Team shall consult concerning the estimated financial and schedule
impacts.

14.1.3 Within thirty (30) days following GDOT's delivery to DB Team of the Request for
Change Proposal, DB Team shall provide GDOT with a written response as to whether, in DB
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Team’s opinion, the proposed change constitutes a GDOT Change, will impact DB Team’s
costs and/or will impact DB Team'’s schedule, and if so, a detailed assessment of the cost and
schedule impact of the proposed GDOT Change, including the following:

14.1.3.1 DB Team’s detailed estimate of the impacts on costs of carrying out
the proposed GDOT Change;

14.1.3.2 The effect of the proposed GDOT Change on the Project Schedule,
including achievement of the Milestone Schedule Deadlines, taking into consideration DB
Team'’s duty to mitigate any delay to the extent reasonably practicable; and

14.1.3.3 Any other relevant information related to carrying out the proposed
GDOT Change.

14.1.4 GDOT shall be entitled, but not required, to obtain, from a qualified independent
consultant of GDOT’s choosing, a report prepared in accordance with Good Industry Practice as
to the proposed GDOT Change related to the Design Work or the Construction Work, including
recommendations and comments concerning DB Team’s estimate of the cost impacts and
projected impact on the Project Schedule and Milestone Schedule Deadlines. GDOT shall pay
for the work of any such consultant.

14.1.5 GDOT and DB Team, giving due consideration to any such report and study as
may be commissioned by GDOT, shall exercise good faith efforts to negotiate a mutually
acceptable Supplemental Agreement, including adjustment of the Project Schedule and
Milestone Schedule Deadlines, any Compensation Amount to which DB Team is entitled, and
the timing and method for payment of any Compensation Amount, in accordance with
Article 13.2.

14.1.6 If GDOT and DB Team are unable to reach agreement on a Supplemental
Agreement, GDOT may, in its sole discretion, deliver to DB Team a Directive Letter pursuant to
Article 14.3.1 directing DB Team to proceed with the performance of the Work in question
notwithstanding such disagreement. Upon receipt of such Directive Letter, pending final
resolution of the relevant Supplemental Agreement according to proceedures set forth in GDOT
Standard Specification 105.13 “Claims for Adjustments and Disputes,” (a) DB Team shall
implement and perform the Work in question as directed by GDOT and (b) GDOT will make
interim payment(s) to DB Team on a monthly basis for the reasonable documented costs of the
Work in question subject to subsequent adjustment through the proceedures set forth in GDOT
Standard Specification 105.13 “Claims for Adjustments and Disputes.”

14.1.7 GDOT shall be responsible for payment of the Compensation Amount agreed
upon or determined through GDOT Standard Specification 105.13 “Claims for Adjustments and
Disputes,” through one of the payment mechanisms set forth in Article 13.2.7, and the Project
Schedule and Milestone Schedule Deadlines shall be adjusted as agreed upon or determined
through GDOT Standard Specification 105.13 “Claims for Adjustments and Disputes,” and in
accordance with Article 13.1, to reflect the effects of the Supplemental Agreement.

14.2 DB Team Changes

14.2.1 DB Team may request GDOT to accept modifications to the Technical Provisions
or Technical Documents by submittal of a written Change Request using a form accepted by

Georgia Department of Transportation Volume 1 - DB Agreement

42



GEORGIA DEPARTMENT OF TRANSPORTATION — DESIGN-BUILD AGREEMENT
P.l. No. 0012683 - DESIGN-BUILD PROJECT AMENDMENT 6 —JUNE 19, 2014

GDOT. The Change Request shall set forth DB Team’s detailed estimate of impacts on costs
and schedule attributable to the requested change.

14.2.2 GDOT, in its sole discretion, may accept or reject any Change Request proposed
by DB Team, provided that GDOT will accept a Change Request necessary to bring the
Technical Provisions or Technical Documents into compliance with applicable Law. GDOT may
condition its acceptance on new or a modification of compensation for GDOT under this
Agreement in order to benefit equally in the estimated net cost savings and revenue benefit, if
any, attributable to the proposed change. If GDOT accepts such change, DB Team shall
execute a Supplemental Agreement and shall implement such change in accordance with the
Supplemental Agreement, applicable Technical Provisions, Technical Documents, the Project
Management Plan, Good Industry Practice, and all applicable Laws.

14.2.3 DB Team shall be solely responsible for payment of any increased costs and for
any Project Schedule delays or other impacts resulting from a DB Team proposed Change
Request, other than on account of a Compensation Event or Relief Event accepted by GDOT. If
the Change Request results in a decrease in the costs of designing, constructing or operating
the Project, the savings in costs shall be allocated between DB Team and GDOT as set forth in
the Supplemental Agreement.

14.2.4 DB Team may implement and permit a Utility Owner to implement, without a
Change Request or Supplemental Agreement, changes to a Utility Adjustment design that do
not vary from the Technical Provisions or Technical Documents, but such changes are subject
either to GDOT'’s acceptance as part of a Utility Work Plan as provided in Section 6.3.4 of the
Technical Provisions.

14.2.5 No Change Request shall be required to implement any change to the Work that
is not specifically regulated or addressed by the DB Documents or applicable Law.

14.2.6 Certain minor changes without significant cost savings or revenue benefits may
be accepted in writing by GDOT, and in such event shall not require a Supplemental
Agreement. Any other change in the requirements of the DB Documents shall require a
Supplemental Agreement.

14.3 Directive Letters

14.3.1 GDOT may at any time issue a Directive Letter to DB Team regarding any matter
for which a Supplemental Agreement can be issued or in the event of any Dispute regarding the
scope of the Work or whether DB Team has performed in accordance with the requirements of
the DB Documents. The Directive Letter will state that it is issued under this Article 14.3, will
describe the Work in question and will state the basis for determining compensation, if any.
Subject to Article 14.1.6, DB Team shall proceed immediately as directed in the letter, pending
the execution of a formal Supplemental Agreement (or, if the letter states that the Work is within
DB Team'’s original scope of Work or is necessary to comply with the requirements of the DB
Documents, DB Team shall proceed with the Work as directed but shall have the right to assert
a Claim that a GDOT Change has occurred).

14.3.2 The fact that a Directive Letter was issued by GDOT shall not be considered
evidence that in fact a GDOT Change occurred. The determination whether a GDOT Change in
fact occurred shall be based on an analysis of the original requirements of the DB Documents
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and a determination as to whether the Directive Letter in fact constituted a change in those
requirements.

14.4 Final Relief Event And Compensation Event Determinations

14.4.1 Any final Relief Event Determination and/or final Compensation Event
Determination that has been mutually accepted by GDOT and DB Team shall be set forth in a
Supplemental Agreement. Such Supplemental Agreement shall provide for modification of the
Contract Time and the Project Schedule, including to the extent so established by such Relief
Event Determination, the Milestone Schedule Deadlines, and modification of the DB Contract
Sum pursuant to any such Compensation Event Determination, as the case may be.

145 Reserved
Article 15 REPRESENTATIONS AND COVENANTS
15.1 DB Team Representations and Covenants
DB Team hereby represents to and covenants with GDOT as follows:

15.1.1 During all periods necessary for the performance of the Work, DB Team and its
Contractor(s) will maintain all required authority, license status, professional ability, skills and
capacity to perform the Work.

15.1.2 As of the Effective Date, DB Team has evaluated the constraints affecting design
and construction of the Project, including the Property, the Existing Right of Way and Required
Right of Way limits as well as the conditions of the NEPA/GEPA Document, and has reasonable
grounds for believing and does believe that the Project can be designed and built within such
constraints.

15.1.3 Except as to parcels that GDOT lacked title or access to prior to the Effective
Date, DB Team, in accordance with Good Industry Practice and the requirements of the DB
Documents, shall have examined the Site and surrounding locations, performed appropriate
field studies and geotechnical investigations of the Site, investigated and reviewed available
public and private records, and undertook other activities sufficient to familiarize itself with
surface conditions and subsurface conditions, including the presence of Utilities, Hazardous
Materials, contaminated groundwater, archeological, paleontological and cultural resources, and
Threatened or Endangered Species, affecting the Site or surrounding locations; and as a result
of such review, inspection, examination and other activites DB Team is familiar with and
accepts the physical requirements of the Work, subject to GDOT's obligations regarding
Hazardous Materials under Article 7.8 and Exhibit 11 and DB Team'’s rights to seek relief under
Article 13 .

15.1.4 DB Team has familiarized itself with the requirements of any and all applicable
Laws, including with limitation O.C.G.A. 848-13-30, et. seq., and the conditions of any required
Governmental Approvals prior to entering into this Agreement. Except as specifically permitted
under Article 13 or Article 14, DB Team shall be responsible for complying with the foregoing at
its sole cost and without any additional compensation or time extension on account of such
compliance, regardless of whether such compliance would require additional time for
performance or additional labor, equipment and/or materials not expressly provided for in the
DB Documents. As of the Effective Date, DB Team has no reason to believe that any
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Governmental Approval required to be obtained by DB Team will not be granted in due course
and thereafter remain in effect so as to enable the Work to proceed in accordance with the DB
Documents.

15.1.5 All Work furnished by DB Team will be performed by or under the supervision of
Persons who hold all necessary, valid licenses to practice in the State, by personnel who are
skilled, experienced and competent in their respective trades or professions, who are
professionally qualified to perform the Work in accordance with the DB Documents and who
shall assume professional responsibility for the accuracy and completeness of the Design
Documents, Construction Documents and other documents prepared or checked by them.

15.1.6 As of the Effective Date, DB Team is a duly organized
and validly existing under the laws of [Note: Information to be provided
with execution version], has the requisite power and all required licenses to carry on its
present and proposed activities, and has full power, right and authority to execute and deliver
the DB Documents, Principal Project Documents as and to the extent applicable, and to perform
each and all of the obligations of DB Team provided for herein and therein. DB Team is duly
qualified to do business, and is in good standing, in the State as of the Effective Date, and will
remain duly qualified and in good standing throughout the term of this Agreement and for as
long thereafter as any obligations remain outstanding under the DB Documents.

15.1.7 The execution, delivery and performance of the DB Documents, and all other
Principal Project Documents to which DB Team is (or will be) a party have been (or will be) duly
authorized by all necessary corporate action of DB Team; each person executing the DB
Documents and all other such Project related documents, on behalf of DB Team has been (or at
the time of execution will be) duly authorized to execute and deliver each such document on
behalf of DB Team; and the DB Documents, and all such other Project related documents have
been (or will be) duly executed and delivered by DB Team.

15.1.8 Neither the execution and delivery by DB Team of the DB Documents and the
Principal Project Documents to which DB Team is (or will be) a party, nor the consummation of
the transactions contemplated hereby or thereby, is (or at the time of execution will be) in
conflict with or has resulted or will result in a default under or a violation of the governing
instruments of DB Team.

15.1.9 As of the Effective Date, each of the DB Documents, the Principal Project
Documents to which DB Team is (or will be) a party constitutes (or at the time of execution and
delivery will constitute) the legal, valid and binding obligation of DB Team, enforceable against
DB Team and, if applicable, each member of DB Team, in accordance with its terms, subject
only to applicable bankruptcy, insolvency and similar laws affecting the enforceability of the
rights of creditors generally and the general principles of equity.

15.1.10 As of the Effective Date, there is no action, suit, proceeding, investigation
or litigation pending and served on DB Team which challenges DB Team’s authority to execute,
deliver or perform, or the validity or enforceability of, the DB Documents, and all other Project
related documents to which DB Team is a party, or which challenges the authority of DB Team
official executing the DB Documents, or the Principal Project Documents. DB Team has
disclosed to GDOT prior to the Effective Date any pending and un-served or threatened action,
suit, proceeding, investigation or litigation with respect to such matters of which DB Team is
aware.
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15.1.11 As of the Proposal Due Date, DB Team disclosed to GDOT in writing all
organizational conflicts of interest of DB Team and its Contractors of which DB Team was
actually aware; and between the Proposal Due Date and the Effective Date, DB Team has not
obtained knowledge of any additional organizational conflict of interest, and there have been no
organizational changes to DB Team or its Contractors identified in its Proposal, which have not
been accepted in writing by GDOT. For this purpose, organizational conflict of interest has the
meaning set forth in Chapter | of the RFP (Instructions to Proposers).

15.1.12 To the extent the Design-Build Contractor is not the DB Team, DB Team
represents and warrants, as of the effective date of the Design-Build Contract, as follows: (a)
the Design-Build Contractor is duly organized, validly existing and in good standing under the
laws of the state of its organization; (b) with respect to Persons that individually hold more than
ten percent (10%) of the capital stock of the Design-Build Contractor (including options,
warrants and other rights to acquire capital stock), such stock is owned by the Persons whom
DB Team has set forth in a written certification delivered to GDOT prior to the Effective Date; (c)
the Design-Build Contractor has the power and authority to do all acts and things and execute
and deliver all other documents as are required to be done, observed or performed by it in
connection with its engagement by DB Team; (d) the Design-Build Contractor has all necessary
expertise, qualifications, experience, competence, skills and know-how to perform the design
and construction of the Project in accordance with the DB Documents; and (e) the Design-Build
Contractor is not in breach of any applicable Law that would have a material adverse effect on
the design and construction of the Project.

15.1.13 The execution and delivery by DB Team of this Agreement and all other
Project related documents to which DB Team is a party will not result, at the time of execution,
in a default under any other agreement or instrument to which it is a party or by which it is
bound.

15.1.14 The execution and delivery by DB Team of the DB Documents and
performance by DB Team of its obligations thereunder will not conflict with any Laws applicable
to DB Team that are valid and in effect on the Effective Date.

15.2 GDOT Representations and Covenants
GDOT hereby represents to and covenants with DB Team as follows:

15.2.1 As of the Effective Date, GDOT has full power, right and authority to execute,
deliver and perform the DB Documents and the Principal Project Documents to which GDOT is
a party and to perform each and all of the obligations of GDOT provided for herein and therein.

15.2.2 As of the Effective Date, each of the DB Documents and the Principal Project
Documents to which GDOT is (or will be) a party constitutes (or at the time of execution and
delivery will constitute) the legal, valid and binding obligation of GDOT, enforceable against
GDOT in accordance with its terms, subject only to applicable bankruptcy, insolvency and
similar laws affecting the enforceability of the rights of creditors generally and the general
principles of equity.

15.2.3 The execution and delivery by GDOT of this Agreement and the Principal Project
Documents to which GDOT is a party will not result, at the time of execution, in a default under
any other agreement or instrument to which it is a party or by which it is bound.
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15.2.4 The execution and delivery by GDOT of the DB Documents and performance by
GDOT of its obligations thereunder will not conflict with any Laws applicable to GDOT that are
valid and in effect on the Effective Date.

15.3 Survival of Representations and Covenants

The representations and covenants of DB Team and GDOT contained herein shall
survive expiration or earlier termination of this Agreement.

15.4 Special Remedies for Mutual Breach of Representations and Covenants

Notwithstanding any other provision of this Agreement, if there exists or occurs any
circumstance or event that constitutes or results in a concurrent breach of any of the
representations or covenants set forth in this Article 15 by both DB Team and GDOT but does
not also constitute or result in any other breach or default by either Party, then such breaches
shall not form the basis for a Compensation Event or damage claim by GDOT against DB
Team. Instead, the only remedies shall be for the Parties to take action to rectify or mitigate the
effects of such circumstance or event, to pursue severance and reformation of the DB
Documents and Principal Project Documents as set forth in Article 24.13, or Termination by
Court Ruling as set forth in Article 19.11 and Exhibit 20.

Article 16 INSURANCE; PERFORMANCE SECURITY; INDEMNITY
16.1 Insurance

16.1.1 Insurance Policies and Coverage

16.1.1.1 In addition to the insurance requirements covered elsewhere, provide
insurance coverage of the following types and amounts:

@) Valuable Papers: Insurance in an amount sufficient to assure the
restoration of any plans, drawings, field notes or other similar data relating to the work covered
by the Project is required. Insurance is to be maintained in full force and effect during the life of
this Agreement.

(b) Professional Liability (Errors and Omissions): Insurance in an amount not
less than one million dollars ($1,000,000) per claim (with a maximum of two hundred fifty
thousand dollars ($250,000) deductible per claim) during the agreement term and for a period of
at least five (5) years after this Agreement is closed is required. Such a policy is to cover all of
the DB Team'’s professional liabilities, whether occasioned by the DB Team, his employees,
subcontractors or other agents, arising out of services performed under or in accordance with
this Agreement.

(© This form should be submitted to the Department along with the Contract
at the Post Award meeting.

16.2 Performance and Payment Security

DB Team shall furnish, either P&P Bonds meeting the requirements of this Article 16.2
as performance and payment security for the Work.
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16.2.1 P&P Bonds

16.2.1.1 The DB Team shall furnish, or cause the furnishing of, P&P Bonds,
DB Team shall obtain and deliver P&P Bonds in such amount as required pursuant to the terms
set forth in the Standard Specification Section 103.05, identifying DB Team as the P&P Obligor,
securing DB Team’s obligations to perform the Work and to ensure that payments owing to
Claimants are made with respect to such Work.

16.2.1.2 The P&P Bonds shall be issued by a properly licensed and U.S.
Treasury listed surety(ies) that have not less than A or better and Class VIII by A.M. Best and
Company’s Insurance Reports Key Rating Guide, and listed on Treasury Department Circular
570, and be on the list of companies approved by the State for at least three of the last five (5)
years from the date of the proposed bond issuance. If P&P Bonds are issued by more than one
surety, such P&P Bonds shall be executed on a joint and several basis.

16.2.2 Reserved
16.2.3 Reserved

16.3 Reserved

16.4 Rerserved

16.5 Indemnity by DB Team

16.5.1 Subject to Article 16.5.2, DB Team shall release, protect, defend, indemnify and
hold harmless the Indemnified Parties from and against any and all Third Party Claims and
Third Party Losses arising out of, relating to or resulting from:

16.5.1.1 The breach or alleged breach of the DB Documents by DB Team;

16.5.1.2 The failure or alleged failure by any DB Team-Related Entity to
comply with the Governmental Approvals, any applicable Environmental Laws or other Laws
(including Laws regarding Hazardous Materials Management);

16.5.1.3 Any alleged patent or copyright infringement or other allegedly
improper appropriation or use by any DB Team-Related Entity of trade secrets, patents,
proprietary information, know-how, copyright rights or inventions in performance of the Work, or
arising out of any use in connection with the Project of methods, processes, designs,
information, or other items furnished or communicated to GDOT or another Indemnified Party
pursuant to the DB Documents; provided that this indemnity shall not apply to any infringement
resulting from GDOT'’s failure to comply with specific written instructions regarding use provided
to GDOT by DB Team;

16.5.1.4 The actual or alleged culpable act or omission, culpable error or
misconduct of any DB Team-Related Entity in or associated with performance of the Work;

16.5.1.5 Any and all claims by any governmental or taxing authority claiming
taxes based on gross receipts, purchases or sales, the use of any property or income of any DB
Team-Related Entity with respect to any payment for the Work made to or earned by any DB
Team-Related Entity;
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16.5.1.6 Any and all stop notices, liens and claims filed in connection with the
Work, including all expenses and attorneys’, accountants’ and expert witness fees and costs
incurred in discharging any stop notice, lien or claim, and any other liability to Contractors,
laborers and Suppliers for failure to pay sums due for their work, services, materials, goods,
equipment or supplies, including interest and attorney’s fees, provided that GDOT is not in
default in payments owing (if any) to DB Team with respect to such Work;

16.5.1.7 Any actual or threatened DB Team Release of Hazardous Materials;

16.5.1.8 The claim or assertion by any other developer or contractor that any
DB Team-Related Entity interfered with or hindered the progress or completion of work being
performed by the other contractor or developer, or failed to cooperate reasonably with the other
developer or contractor, so as to cause inconvenience, disruption, delay or loss, except where
the DB Team-Related Entity was not in any manner engaged in the management, prosecution,
protection or performance of the Work;

16.5.1.9 Any dispute or claim by a Utility Owner related to any DB Team-
Related Entity’'s performance of, or failure to perform, the obligations under any Ultility
Agreement;

16.5.1.10 (a) Any DB Team breach of or failure to perform an obligation that
GDOT owes to a third Person, including, but not limited to, Governmental Entities, under Law or
under any agreement between GDOT and a third Person, where GDOT has delegated
performance of the obligation to DB Team pursuant to the terms of the DB Documents, or (b)
the negligent or willful acts or omissions of any DB Team-Related Entities which render GDOT
unable to perform or abide by an obligation that GDOT owes to a third Person, including, but
not limited to, Governmental Entities, under any agreement between GDOT and a third Person,
where the agreement is previously disclosed or known to DB Team;

16.5.1.11 The fraud, bad faith, arbitrary or capricious acts, willful misconduct,
negligence or violation of Law or contract by DB Team or Design-Build Contractor or any
Affiliate of either in connection with DB Team’s performance of real property acquisition services
under the DB Documents;

16.5.1.12 Inverse condemnation, trespass, nuisance, interference with use and
enjoyment of property or similar taking of or harm to real property by reason of (a) the failure of
any DB Team-Related Entity to comply with Good Industry Practice, requirements of the DB
Documents, Project Management Plan or Governmental Approvals, (b) the intentional
misconduct or negligence of any DB Team-Related Entity, or (c) the entry onto or encroachment
upon another’s property by any DB Team-Related Entity;

16.5.1.13 If applicable, any violation of any federal or state securities or similar
law by any DB Team-Related Entity;

16.5.1.14 Errors, inconsistencies or other defects in the design or construction
of the Project and/or of Utility Adjustments, or the Work, included in the Design Work and/or
Construction Work; or

16.5.1.15 Any claim asserted or alleged against GDOT in contradiction of Article
6.3.12.
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16.5.2 Subject to the releases and disclaimers herein, including all the provisions set
forth in Article 6.3.8, DB Team'’s indemnity obligation shall not extend to any Third Party Claims
and Third Party Losses to the extent caused or contributed to by:

16.5.2.1 The sole negligence, recklessness or willful misconduct, bad faith or
fraud of the Indemnified Party;

16.5.2.2 GDOT’s breach of any of obligations under the DB Documents,
subject to Article 6.3.12;

16.5.2.3 An Indemnified Party’s violation of any Laws or Governmental
Approvals; or

16.5.2.4 Any material defect inherent in a prescriptive design, or construction
specification included in the DB Documents that was not drafted or provided by DB Team under
this Agreement, but only where prior to occurrence of the Third Party Loss DB Team complied
with such specification and did not actually know, or would not reasonably have known, while
exercising reasonable diligence, that it was deficient or, if DB Team actually knew of the
deficiency, unsuccessfully sought GDOT’s waiver or acceptance of a Change Request from
such specification.

16.5.3 In claims by an employee of DB Team, a Contractor, anyone directly or indirectly
employed by them or anyone for whose acts they may be liable, the indemnification obligation
under this Article 16.5 shall not be limited by a limitation on the amount or type of damages,
compensation or benefits payable by or for DB Team or a Contractor under workers’
compensation, disability benefit or other employee benefits laws.

16.5.4 For purposes of this Article 16.5, “Third Party Claim” includes a claim, dispute,
disagreement, cause of action, demand, suit, action, judgment, investigation, or legal or
administrative proceeding which (a) is asserted, initiated or brought by any Indemnified Party’s
employee, agent or contractor against an Indemnified Party, (b) is within the scope of the
indemnities and (c) is not covered by the Indemnified Party’s worker's compensation program.
For purposes of this Article 16.5, “Third Party Loss” includes any actual or alleged Loss
sustained or incurred by such employee, agent or contractor.

16.6 Defense and Indemnification Procedures

16.6.1 If any of the Indemnified Parties receives notice of a claim that it believes is
within the scope of the indemnities under Article 16.5, GDOT shall by writing as soon as
practicable after receipt of the claim, (a) inform DB Team of the claim, (b) send to DB Team a
copy of all written materials GDOT has received asserting such claim and (c) notify DB Team
that should no insurer accept defense of the claim, the Indemnified Party will conduct its own
defense unless DB Team accepts the tender of the claim in accordance with Article 16.6.3. As
soon as practicable after DB Team receives notice of a claim or otherwise has actual knowledge
of a claim, it shall tender the claim in writing to the insurers under all potentially applicable
Insurance Policies and comply with all notice requirements contained in such Insurance
Policies. GDOT and other Indemnified Parties also shall have the right to tender such claims to
such insurers.

16.6.2 Subject to Article 16.6.4, if the insurer under any applicable Insurance Policy
accepts the tender of defense, GDOT and DB Team shall cooperate in the defense as required
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by the Insurance Policy. If no insurer under potentially applicable Insurance Policies provides
defense, then Article 16.6.3 shall apply.

16.6.3 If the defense is tendered to DB Team, then within thirty (30) days after receipt of
the tender it shall notify the Indemnified Party whether it has tendered the matter to an insurer
and (if not tendered to an insurer or if the insurer has rejected the tender) shall deliver a written
notice stating that DB Team:

16.6.3.1 Accepts the tender of defense and confirms that the claim is subject to
full indemnification hereunder without any “reservation of rights” to deny or disclaim full
indemnification thereafter;

16.6.3.2 Accepts the tender of defense but with a “reservation of rights” in
whole or in part, with a detailed statement as to the reasons for the “reservation of rights”; or

16.6.3.3 Rejects the tender of defense based on a determination that it is not
required to indemnify against the claim under the terms of this Agreement, with a detailed
statement as to the reasons for the denial.

16.6.4 If DB Team accepts the tender of defense under Article 16.6.3.1, DB Team
acknowledges and agrees (and has caused the insurer to be so notified of the statutory
requirements) that the Attorney General of the State shall represent and defend the State,
GDOT and any officer, director, commissioner or employee of such Indemnified Parties; but
GDOT will request that the Attorney General of the State, without limiting the authority of the
Attorney General of the State, consider attorneys recommended by DB Team for appointment
as Special Assistant Attorney General to represent and defend the referenced Indemnified
Parties. DB Team may, at the option of the Attorney General, have the right to participate in the
defense of the Indemnified Parties. In the event of litigation, any settlement on behalf of the
Indemnified Parties must be expressly approved by the Attorney General of the State. The
foregoing shall not relieve DB Team'’s obligation to bear the fees and costs of defending and
settling such claim. During such defense:

16.6.4.1 DB Team shall fully and regularly inform the Indemnified Party and the
Attorney General of the State of the progress of the defense and of any settlement discussions;
and

16.6.4.2 Each Indemnified Party shall fully cooperate in said defense, provide
to DB Team all materials and access to personnel it requests as necessary for defense,
preparation and trial and which or who are under the control of or reasonably available to the
Indemnified Party, and maintain the confidentiality of all communications between it and DB
Team concerning such defense.

16.6.5 If DB Team responds to the tender of defense as specified in Article 16.6.3.2 or
16.6.3.3, such Indemnified Parties shall also be represented by the Attorney General of the
State who shall otherwise control the defense of such claim, including settlement. The
foregoing shall not relieve DB Team from its obligations to bear the fees and costs of defending
and settling such claim.

16.6.6 Even if the Attorney General of the State has appointed counsel selected by DB
Team to represent any of the Indemnified Parties, the Attorney General of the State may
assume the defense of the applicable Indemnified Parties by delivering to DB Team written
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notice of such election and the reasons therefor, if the Indemnified Parties, at the time it gives
notice of the claim or at any time thereafter, reasonably determines that:

16.6.6.1 A conflict exists between it and DB Team which prevents or potentially
prevents DB Team from presenting a full and effective defense;

16.6.6.2 DB Team is otherwise not providing an effective defense in
connection with the claim; or

16.6.6.3 DB Team lacks the financial capacity to satisfy potential liability or to
provide an effective defense.

16.6.7 If any of the Indemnified Parties is entitled and elects to conduct its own defense
pursuant hereto of a claim for which it is entitled to indemnification, DB Team shall reimburse on
a current basis all reasonable costs and expenses any such Indemnified Parties incurs in
investigating and defending, including, but not limited to, attorney’s fees. In the event the
Indemnified Parties are entitled to and elect to conduct their own defense, then:

16.6.7.1 In the case of a defense conducted under Article 16.6.3.1, it shall
have the right to settle or compromise the claim with DB Team’s prior written consent, which
shall not be unreasonably withheld or delayed;

16.6.7.2 In the case of a defense conducted under Article 16.6.3.2, it shall
have the right to settle or compromise the claim with DB Team’s prior written consent, which
shall not be unreasonably withheld or delayed, or with approval of the court following
reasonable notice to DB Team and opportunity to be heard and without prejudice to the
Indemnified Party’s rights to be indemnified by DB Team; and

16.6.7.3 In the case of a defense conducted under Article 16.6.3.3, it shall
have the right to settle or compromise the claim without DB Team’s prior written consent and
without prejudice to its rights to be indemnified by DB Team.

16.6.8 A refusal of, or failure to accept, a tender of defense, as well as any Dispute over
whether an Indemnified Party which has assumed control of defense is entitled to do so under
Article 16.6.6, shall be submitted in accordance with GDOT Standard Specification 105.13
“Claims for Adjustments and Disputes.” DB Team shall be entitled to contest an indemnification
claim and pursue, through the proceedures set forth in GDOT Standard Specification 105.13
“Claims for Adjustments and Disputes,” recovery of defense and indemnity payments it has
made to or on behalf of the Indemnified Party.

16.6.9 In determining responsibilities and obligations for defending suits pursuant to this
Article 16.6, specific consideration shall be given by the Parties to the following factors: (a) the
party performing the activity in question; (b) the location of the activity and incident;
(c) contractual arrangements then governing the performance of the activity; and (d) allegations
of respective fault contained in the claim.

16.6.10 Notwithstanding anything to the contrary set forth in Article 16.5 or this
Article 16.6, the Attorney General of the State of Georgia is the only counsel authorized to
represent GDOT or any State affiliated agencies or departments. In the event that there is any
potential conflict of interest that could reasonably arise in the representation of any Indemnified
Party and DB Team in the defense of any action, suit or proceeding pursuant to Article 16.5
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above or in the event that state or local law requires the use of specific counsel, (i) such
Indemnified Party may elect in its sole and absolute discretion whether to waive such conflict of
interest, and (ii) unless such Indemnified Party elects to waive such conflict of interest, or in any
event if required by state or local law, then the counsel designated by the Indemnified Party
shall solely represent such Indemnified Party and, if applicable, DB Team shall retain its own
separate counsel, each at DB Team’s sole cost and expense. The Attorney General of the
State of Georgia will consider counsel recommended by DB Team for appointment as a Special
Assistant Attorney General.

16.6.11 If a suit or proceeding based on a claimed infringement of a patent or
copyright is brought against any of the Indemnified Parties, DB Team shall, at its own expense,
defend or settle any such suit or proceeding if authorized to do so in writing by the Attorney
General of the State of Georgia subject to the obligations of indemnification as set forth in
Article 16.5.

16.6.12 DB Team, subject to Article 16.1.4.4, may settle the claim without the
consent or agreement of the Indemnified Parties, unless the settlement (i) would result in
injunctive relief or other equitable remedies or otherwise require the Indemnified Parties to
comply with restrictions or limitations that adversely affect or materially impair the reputation and
standing of the Indemnified Parties, (ii) would require the Indemnified Parties to pay amounts
that DB Team or its insurer does not fund in full, (iii) would not result in the Indemnified Parties
full and complete release from all liability to the plaintiffs or claimants who are parties to or
otherwise bound by the settlement, or (iv) directly involves any such Indemnified Parties (in
which case the Attorney General of the State of Georgia shall be the only counsel authorized to
represent such parties with respect to any such settlement).

Article 17 DEFAULT; REMEDIES; CLAIM FOR ADJUSTMENTS AND DISPUTES
17.1 Default by DB Team; Cure Periods

17.1.1 DB Team Default

Subject to relief from its performance obligations pursuant to Articles 13.1.2.1 and
13.2.1.3, DB Team shall be in breach under this Agreement upon the occurrence of any one or
more of the following events or conditions (each a “DB Team Default”):

17.1.1.1 DB Team (a) fails to begin the applicable Work within thirty (30) days
following issuance of NTP 1;

17.1.1.2 An Abandonment;

17.1.1.3 DB Team fails to achieve Substantial Completion by the Substantial
Completion Deadline, as the same may be extended pursuant to this Agreement;

17.1.1.4 DB Team fails to achieve Maintenance Acceptance by the
Maintenance Acceptance Deadline, or fails to achieve such required elements of the Work by
any applicable Milestone Deadline, as any such dates may be extended pursuant to this
Agreement;

17.1.1.5 Any representation or covenant in the DB Documents made by DB
Team, or any certificate, schedule, report, instrument or other document delivered by or on
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behalf of DB Team to GDOT pursuant to the DB Documents is materially false, materially
misleading or materially inaccurate when made or omits material information when made;

17.1.1.6 DB Team fails to obtain, provide and maintain any insurance, bonds,
or other performance security as and when required under this Agreement for the benefit of
relevant parties, or fails to comply with any requirement of this Agreement pertaining to the
amount, terms or coverage of the same;

17.1.1.7 DB Team makes or attempts to make or suffers a voluntary or
involuntary assignment or transfer of all or any portion of this Agreement, the Project or DB
Team'’s Interest, or there occurs a Change of Control, in violation of Article 21;

17.1.1.8 DB Team materially fails to timely observe or perform or cause to be
observed or performed any other material covenant, agreement, obligation, term or condition
required to be observed or performed by DB Team under the DB Documents (including material
failure to perform the Design Work, Construction Work, or any material portion thereof in
accordance with the DB Documents); provided that this Article 17.1.1.8 shall not apply to DB
Team Defaults specifically addressed by other provisions of Article 17.1.1;

17.1.1.9 After exhaustion of all rights of appeal, there occurs any suspension
or debarment (distinguished from ineligibility due to lack of financial qualifications), or there goes
into effect an agreement for voluntary exclusion, from bidding, proposing or contracting with any
federal or State department or agency of (a) DB Team, (b) any member of DB Team with a
material financial obligation owing to DB Team for equity or shareholder loan contributions, (c)
any affiliate of DB Team for whom transfer of ownership would constitute a Change of Control,
or (d) any Key Contractor whose work is not completed,;

17.1.1.10 DB Team fails to (a) deliver to GDOT any remedial plan as may be
required pursuant to Article 17.3.5 or (b) otherwise fails to fully comply with the schedule or
specific elements of, or actions required under, any such accepted remedial plan;

17.1.1.11 DB Team commences a voluntary case seeking liquidation,
reorganization or other relief with respect to itself or its debts under any U.S. or foreign
bankruptcy, insolvency or other similar Law now or hereafter in effect, seeks the appointment of
a trustee, receiver, liquidator, custodian or other similar official of it or any substantial part of its
assets; becomes insolvent, or generally does not pay its debts as they become due; admits in
writing its inability to pay its debts; makes an assignment for the benefit of creditors; or takes
any action to authorize any of the foregoing; or

17.1.1.12 An involuntary case is commenced against DB Team seeking
liquidation, reorganization, dissolution, winding up, a composition or arrangement with creditors,
a readjustment of debts or other relief with respect to DB Team or DB Team’s debts under any
U.S. or foreign bankruptcy, insolvency or other similar Law now or hereafter in effect; seeking
the appointment of a trustee, receiver, liquidator, custodian or other similar official of DB Team
or any substantial part of DB Team’s assets; seeking the issuance of a writ of attachment,
execution, or similar process; or seeking like relief, and such involuntary case shall not be
contested by DB Team in good faith or shall remain undismissed and unstayed for a period of
sixty (60) days.

17.1.2 Forbearance and Cure Periods
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For the purpose of GDOT's exercise of other remedies, subject to Article 17.2.2 and
subject to remedies that this Article 17 expressly states may be exercised before lapse of a cure
period, DB Team shall have the following cure periods with respect to the following DB Team
Defaults:

17.1.2.1 Respecting a DB Team Default under Article 17.1.1.10, a period of
five (5) days after GDOT delivers to DB Team written notice of the DB Team Default;

17.1.2.2 Respecting a DB Team Default under Article 17.1.1.6, a period of
fifteen (15) days after GDOT delivers to DB Team written notice of the DB Team Default;
provided that GDOT shall have the right, but not the obligation, to effect cure, at DB Team’s
expense, if a DB Team Default under Article 17.1.1.6 continues beyond five (5) days after such
notice is delivered,;

17.1.2.3 Respecting a DB Team Default under Article 17.1.1.1 or 17.1.1.2, a
period of thirty (30) days after GDOT delivers to DB Team written notice of the DB Team
Default; provided that as to a DB Team Default under Article 17.1.1.1, such cure period shall not
preclude or delay GDOT'’s immediate exercise, without notice or demand, of its right, but not the
obligation, to effect cure, at DB Team’s expense;

17.1.2.4 Respecting a DB Team Default under Article 17.1.1.5, 17.1.1.8 or
17.1.1.9, a period of thirty (30) days after GDOT delivers to DB Team written notice of the DB
Team Default; provided that (a) if the DB Team Default is of such a nature that the cure cannot
with diligence be completed within such time period and DB Team has commenced meaningful
steps to cure immediately after receiving the default notice, DB Team shall have such additional
period of time, up to a maximum cure period of one hundred and eighty (180) days, as is
reasonably necessary to diligently effect cure, (b) as to Article 17.1.1.5, cure will be regarded as
complete when the adverse effects of the breach are cured, and (c) as to Article 17.1.1.9, if the
debarred or suspended Person is a managing member, general partner or controlling investor of
DB Team, cure will be regarded as complete when DB Team proves it has removed such
Person from any position or ability to manage, direct or control the decisions of DB Team or to
perform Work;

17.1.2.5 Respecting a DB Team Default under Article 17.1.1.11 or 17.1.1.12,
no cure period, and there shall be no right to notice of a DB Team Default under
Article 17.1.1.11 or 17.1.1.12; and

17.1.2.6 Respecting a DB Team Default under Article 17.1.1.4 arising from DB
Team’s failure to achieve any Milestone Deadline other than the Substantial Completion
Deadline or Maintenance Acceptance Deadline, a forbearance period of thirty (30) days from
the date of such DB Team Default shall apply, provided that DB Team shall, as a condition to
such forbearance period, be required to (a) deliver to GDOT a remedial action plan within ten
(10) days after written notice of such DB Team Default, pursuant to Article 17.3.5 (without
further demand or notice by GDOT), and (b) with the delivery of such remedial action plan,
acknowledge any associated Liquidated Damages that are accruing. Where such remedial
action plan has been accepted by GDOT in writing, then such forbearance period as provided
herein shall be extended or abbreviated as required by such remedial action plan, subject to DB
Team'’s diligent prosecution of the Work in accordance therewith. Any such DB Team Default
shall be deemed cured upon satisfaction of the conditions set forth in such accepted remedial
action plan and any Liquidated Damages shall cease to accrue upon the date of such
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satisfaction. Notwithstanding anything to the contrary herein, Liquidated Damages accruing
during such forbearance period, as may be extended, shall not be waived by this
Article 17.1.2.7 and shall be payable pursuant to the terms of this Agreement.

17.1.3 Certain Curative Actions; Status Report

17.1.3.1 If the DB Team Default consists of failure to give GDOT a required
prior notice and opportunity to complete an applicable review and comment or acceptance
procedure under Article 6.3 before action is taken by DB Team, such DB Team Default shall be
curable only by reversing or suspending the action until the notice and review and comment or
acceptance procedures are followed and completed, unless DB Team finished the action before
receiving the notice of DB Team Default or unless waived by GDOT.

17.1.3.2 If the DB Team Default consists of any DB Team activity or failure to
act which constitutes a change from DB Team’s activities immediately prior to the DB Team
Default, such DB Team Default shall be curable only by reinstating the activity as it was being
performed immediately prior to the DB Team Default.

17.1.3.3 For any DB Team Default for which a Warning Notice has been
delivered by GDOT to DB Team, DB Team may request from GDOT a status report as to DB
Team’s progress in effecting a cure, by delivering to GDOT a written request accompanied by
DB Team’s own report as to its progress in effecting a cure. GDOT shall provide its response
within ten (10) Business Days after receipt of DB Team’s written request and report. The
response shall be provided solely for purposes of informing DB Team as to GDOT'’s view of the
progress in effecting a cure for the DB Team Default, shall not constitute an admission of any
fact, shall not be admissible in evidence for any purpose, shall not form the basis for any
Dispute or Claim, and shall not limit in any way GDOT's right to terminate this Agreement in
accordance with Article 19.3 should cure not be effected within the relevant period.

17.2 Warning Notices

17.2.1 Warning Notice Events

Without prejudice to any other right or remedy available to GDOT, GDOT may, but in no
case shall be required to, deliver a written notice (a “Warning Notice”) to DB Team, stating
explicitly that it is a “Warning Notice” and stating in reasonable detail the matter or matters
giving rise to the notice and, if applicable, amounts due from DB Team, and reminding DB Team
of the implications of such notice, whenever there occurs any of the following:

17.21.1 Any DB Team Default under Article17.1.1.1, 17.1.1.2, 17.1.1.7,
17.1.1.8,0r 17.1.1.10;

17.2.1.2 Delay or failure to achieve any Milestone Deadline; or
17.2.1.3 Any other material DB Team Default.

17.2.2 Effect of Warning Notice on DB Team Cure Period

17.2.2.1 Any notice of a DB Team Default issued under Article 17.1 may, if it
concerns a matter under Article 17.2.1, also be issued as a Warning Notice. In such case, the
cure period available to DB Team, if any, shall be as set forth in Article 17.1.2.
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17.2.2.2 If GDOT issues a Warning Notice under Article 17.2.1 for any DB
Team Default after it issues a notice of such DB Team Default, then the cure period available to
DB Team, if any, for such DB Team Default before GDOT may seek to appoint a receiver for DB
Team, remove DB Team or terminate this Agreement on account of such DB Team Default shall
be extended by the time period between the date the notice of such DB Team Default was
issued and the date the Warning Notice is issued. No later issuance of a Warning Notice shall
extend the time when GDOT may exercise any other remedy respecting such DB Team Default.

17.2.3 Other Effects of Warning Notice

17.2.3.1 The issuance of a Warning Notice shall entitle GDOT to increase the
level of oversight as provided in Article 17.3.8.

17.2.3.2 The issuance of a Warning Notice may trigger a Default Termination
Event as provided in Article 19.3.

17.3 Remedies for DB Team Default
17.3.1 Termination

In the event of any DB Team Default that is or becomes a Default Termination Event set
forth in Article 19.3.1, GDOT may terminate this Agreement and GDOT thereupon may take
control of the Work, which termination shall, among other things, automatically terminate all of
DB Team'’s rights under Article 2, whereupon DB Team shall take all action required to be taken
by DB Team under Article 19.5.

17.3.2 Remedies for Failure to Meet Safety Standards or Perform Safety
Compliance

17.3.2.1 Subject to Article 17.3.2.4, if at any time DB Team fails to meet any
Safety Standard or timely perform Safety Compliance or GDOT and DB Team cannot reach an
agreement regarding the interpretation or application of a Safety Standard or the valid issuance
of a Safety Compliance Order within a period of time acceptable to GDOT, acting reasonably,
GDOT shall have the absolute right and entittement to undertake or direct DB Team to
undertake any work required to ensure implementation of and compliance with Safety
Standards as interpreted or applied by GDOT or with the Safety Compliance Order.

17.3.2.2 To the extent that any work done pursuant to Article 17.3.2.1 is
undertaken by GDOT and is reasonably necessary to comply with Safety Standards or perform
validly issued Safety Compliance Orders, DB Team shall pay to GDOT on demand GDOT
Recoverable Costs in connection with such work, and GDOT (whether it undertakes the work or
has directed DB Team to undertake the work) shall have no obligation or liability to compensate
DB Team for any Losses DB Team suffers or incurs as a result thereof.

17.3.2.3 To the extent that any work done pursuant to Article 17.3.2.1 is
undertaken by GDOT and is not reasonably necessary to comply with Safety Standards or
perform validly issued Safety Compliance Orders, GDOT shall compensate DB Team only for
Losses DB Team suffers or incurs as a direct result thereof.

17.3.2.4 To the extent that any Safety Compliance Order work pursuant to
Article 17.3.2.1 is undertaken by DB Team under written protest delivered prior to starting the
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work and it is finally determined that the Safety Compliance work was not necessary, the
unnecessary work under the Safety Compliance Order shall be treated as a GDOT Change.

17.3.2.5 Notwithstanding anything to the contrary contained in the DB
Documents, if in the good faith judgment of GDOT, DB Team has failed to meet any Safety
Standards or perform Safety Compliance and the failure results in an Emergency or danger to
persons or property, and if DB Team is not then diligently taking all necessary steps to rectify or
deal with such Emergency or danger, GDOT may, without notice and without awaiting lapse of
the period to cure any breach, and in addition and without prejudice to its other remedies, (but is
not obligated to) (a) immediately take such action as may be reasonably necessary to rectify the
Emergency or danger, in which event DB Team shall pay to GDOT on demand the cost of such
action, including GDOT Recoverable Costs, or (b) suspend Construction Work and/or close or
cause to be closed any and all portions of the Project affected by the Emergency or danger. So
long as GDOT undertakes such action in good faith, even if under a mistaken belief in the
occurrence of such failure or existence of an Emergency or danger as a result thereof, such
action shall not be deemed unlawful or a breach of this Agreement, shall not expose GDOT to
any liability to DB Team and shall not entite DB Team to any other remedy, it being
acknowledged that GDOT has a high priority, paramount public interest in protecting public and
worker safety at the Project and adjacent and connecting areas. GDOT's good faith
determination of the existence of such a failure, Emergency or danger shall be deemed
conclusive in the absence of clear and convincing evidence to the contrary. Immediately
following rectification of such Emergency or danger, as determined by GDOT, acting
reasonably, GDOT shall allow the Construction Work to continue or such portions of the Project
to reopen, as the case may be. The foregoing shall not, however, protect GDOT from DB
Team’s lawful claims to indemnity or contribution for third party bodily injury or property damage
arising out of any such GDOT action, if and to the extent (i) GDOT was mistaken in believing
such a DB Team Default occurred, (ii) the third party liability is not insured and not required to
be insured under the DB Documents, and (iii) such injury or property damage was caused by
GDOT's negligence, recklessness or intentional misconduct.

17.3.3 Step-in Rights

Upon the occurrence of a DB Team Default and expiration, without full and complete
cure, of the cure period, if any, available to DB Team, without necessity for a Warning Notice,
and without waiving or releasing DB Team from any obligations, GDOT shall have the right, but
not the obligation, for so long as such DB Team Default remains uncured by GDOT or DB
Team, to pay and perform all or any portion of DB Team’s obligations and the Work that are the
subject of such DB Team Defaults, as well as any other then-existing breaches or failures to
perform for which DB Team received prior written notice from GDOT but has not commenced
diligent efforts to cure.

17.3.3.1 In connection with such action, GDOT may, to the extent and only to
the extent reasonably required for or incident to curing the DB Team Default or such other
breaches or failures to perform for which DB Team received prior written notice from GDOT but
has not commenced and continued diligent efforts to cure:

€)) Employ security guards and other safeguards to protect the Project;

(b) Spend such sums as are reasonably necessary to employ and pay such
architects, engineers, consultants and contractors and obtain materials and equipment as may
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be required, without obligation or liability to DB Team or any Contractors for loss of opportunity
to perform the same Work or supply the same materials and equipment;

(© Draw on and use proceeds from payment and performance bonds and
other performance security to the extent available under the terms thereof to pay such sums;

(d) Execute all applications, certificates and other documents as may be
required;

(e) Make decisions respecting, assume control over and continue Work as
may be reasonably required;

0] Meet with, coordinate with, direct and instruct contractors and suppliers,
process invoices and applications for payment from contractors and suppliers, pay contractors
and suppliers, and resolve claims of contractors, subcontractors and suppliers, and for this
purpose DB Team irrevocably appoints GDOT as its attorney-in-fact with full power and
authority to act for and bind DB Team in its place and stead;

(9) Take any and all other actions as may be reasonably required or incident
to curing; and

(h) Prosecute and defend any action or proceeding incident to the Work
undertaken.

17.3.3.2 DB Team shall reimburse GDOT on demand GDOT Recoverable
Costs in connection with the performance of any act or Work authorized by this Article 17.3.3.

17.3.3.3 GDOT and any of their Authorized Representatives, contractors,
subcontractors, vendor and employees shall not be liable to DB Team in any manner for any
inconvenience or disturbance arising out of its entry onto the Project or Project Specific
Locations in order to perform under this Article 17.3.3, unless caused by the gross negligence,
recklessness, willful misconduct or bad faith of such Person. If any Person exercises any right
to pay or perform under this Article 17.3.3, it nevertheless shall have no liability to DB Team for
the sufficiency or adequacy of any such payment or performance, or for the manner or quality of
design, or construction unless caused by the gross negligence, recklessness, willful misconduct
or bad faith of such Person.

17.3.3.4 The rights under this Article 17.3.3 are subject to the right of any
Surety under payment and performance bonds to assume performance and completion of all
bonded work.

17.3.3.5 In the event GDOT takes action described in this Article 17.3.3 and it
is later finally determined that GDOT lacked the right to do so because there did not occur a DB
Team Default and expiration, without full and complete cure, of the cure period, if any, available
to DB Team, then GDOT'’s action shall be treated as a Directive Letter for a GDOT Change.

17.3.4 Damages; Offset

17.3.4.1 Subject to Articles 17.3.10 and 17.3.11 and the provisions on
Liguidated Damages set forth in Article 17.4, GDOT shall be entitled to recover any and all
damages available at Law (subject to the duty at Law to mitigate damages and without duplicate
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recovery) on account of the occurrence of a DB Team Default, including, to the extent available
at Law, (a) loss of any compensation due GDOT under the DB Documents proximately caused
by the DB Team Default, (b) actual and projected costs to remedy any defective part of the
Work, (c) actual and projected costs to rectify any breach or failure to perform by DB Team
and/or to bring the condition of the Project to the standard it would have been in if DB Team had
complied with its obligations to carry out and complete the Work in accordance with the DB
Documents, (d) actual and projected costs to GDOT to terminate, take over the Project, re-
procure and replace DB Team, and (e) actual and projected increases in costs to GDOT to
complete the Project if not completed, together with interest thereon at the Default Interest Rate
commencing from the date any amount becomes due to GDOT until paid. DB Team shall owe
any such damages that accrue after the occurrence of the DB Team Default and the delivery of
notice thereof, if any, required by this Agreement regardless of whether the DB Team Default is
subsequently cured.

17.3.4.2 GDOT may deduct and offset any Claim amount owing to it, provided
such Claim amount has been liquidated under the process set forth under GDOT Standard
Specification 105.13 “Claims for Adjustments and Disputes” or otherwise, from and against any
amounts GDOT may owe to DB Team or any Affiliate pursuant to this DB Agreement; provided
that GDOT shall first draw on all amounts held in respect of the Claim in the GDOT Claims
Account.

17.3.4.3 If the Claim amount is not liquidated, GDOT may elect to exercise its
right to direct a payment from DB Team up to the disputed portion of the Claim which payment
shall be deposited into the GDOT Claims Account. Upon liquidation, the disputed portion of the
Claim shall be satisfied first from the amounts held in the GDOT Claims Account, and then
through GDOT’s right of offset with respect to the liquidated Claim amounts.

17.3.5 Remedial Action Plan Delivery and Implementation

17.3.5.1 Upon the occurrence of a DB Team Default, GDOT shall have the
right to demand that DB Team shall, within ten (10) days after written notice of such DB Team
Default, be required to prepare and submit a remedial action plan for GDOT acceptance. The
remedial action plan shall set forth a schedule and specific actions to be taken by DB Team to
improve its performance and cure the DB Team Default. Such actions may include
improvements to DB Team’s quality management practices, plans and procedures, revising and
restating components of the Management Plans, changes in organizational and management
structure, increased monitoring and inspections, changes in Key Personnel and other important
personnel, replacement of Contractors, corrective measures necessary to expedite the progress
of construction and to demonstrate ability to achieve any Milestone Deadline including, without
limitation, (i) working additional shifts or overtime and/or (ii) supplying additional manpower,
equipment and facilities, and delivery of security to GDOT. Notwithstanding the
aforementioned, GDOT shall have no obligation to make any demand as presented herein, nor
shall DB Team be afforded the right to submit same prior to the exercise of any right or remedy
by GDOT as a result of a DB Team Default. DB Team'’s failure to diligently prosecute the Work
in accordance with any such accepted remedial action plan shall be deemed a further DB Team
Default.

17.3.6 Performance Security
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17.3.6.1 Upon the occurrence of a DB Team Default and expiration, without full
and complete cure, of the applicable cure period, if any, under Article 17.1.2, without necessity
for a Warning Notice, and without waiving or releasing DB Team from any obligations, and
subject to Article 16.2.4 if applicable, GDOT shall be entitled to make demand upon and enforce
any bond, and make demand upon, draw on and enforce and collect any guaranty or other
payment or performance security available to GDOT under this Agreement with respect to the
DB Team Default in question in any order in GDOT’s sole discretion. Where access to a bond
or other payment or performance security is to satisfy damages owing, GDOT shall be entitled
to make demand, draw, enforce and collect regardless of whether the DB Team Default is cured
subsequent to such draw. GDOT will apply the proceeds of any such action to the satisfaction
of DB Team'’s obligations under the DB Documents, including payment of amounts due GDOT.
The foregoing does not limit or affect any other right of GDOT to make demand upon and
enforce any bond, and make demand upon, draw on and enforce and collect any guaranty or
other payment or performance security, immediately after GDOT are entitled to do so under the
bond, guaranty or other payment or performance security.

17.3.7 Suspension of Work

17.3.7.1 Upon GDOT's delivery of notice of DB Team Default for any of the
following breaches or failures to perform and DB Team'’s failure to fully cure and correct, within
the applicable cure period, if any, available to DB Team under Article 17.1.2, GDOT shall have
the right and authority to suspend any affected portion of the Work by written order to DB Team:

@) Performance of Nonconforming Work;

(b) Failure to comply with any Law or Governmental Approval (including
failure to handle, preserve and protect archeological, paleontological or historic resources, or
failure to handle Hazardous Materials, in accordance with applicable Laws and Governmental
Approvals);

(© Certain failures to remove and replace personnel as set forth in
Article 10.6.3;

(d) Failure to provide proof of required insurance coverage as set forth in
Article 16.1.2.4(c);

(e) Failure to carry out and comply with Directive Letters;

) Failure to satisfy any condition to commencement of construction set forth
in Article 7.6; and.

(9) Failure to maintain, extend or replace performance and payment security
required under the Agreement, including any P&P Bonds, unless a drawing has been made
under same in the amount of the required coverage provided for in Article 16.2 and the
proceeds of such drawing are held by GDOT.

GDOT will lift the suspension order promptly after DB Team fully cures and corrects the
applicable breach or failure to perform.

17.3.7.2 In addition, GDOT shall have the right and authority to suspend any
affected portion of the Work by written notice to DB Team for the following reasons:
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@) To comply with any court order or judgment (although it may qualify as a
Compensation Event under clause (g) of the definition of “Compensation Event” or a Relief
Event under clause (m) of the definition of “Relief Event”);

(b) GDOT's performance of data recovery respecting archeological,
paleontological or cultural resources (although it may qualify as a Relief Event under clause (j)
of the definition of “Relief Event”);

(© The existence of conditions unsafe for workers, other Project personnel or
the general public, including certain failures to comply with Safety Standards or perform Safety
Compliance as set forth in Article 17.3.2.5; or

(d) DB Team has failed to (i) pay in full when due sums owing any Contractor
for services, materials or equipment, except only for retainage provided in the relevant Contract
and amounts in dispute, or (ii) deliver any certificate, release, certified payroll or affidavit of
wages paid required with any Payment Request or required under Article 16.2.5.1.

17.3.7.3 DB Team shall promptly comply with any such written suspension
order, even if DB Team disputes the grounds for suspension. DB Team shall promptly
recommence the Work upon receipt of written notice from GDOT directing DB Team to resume
Work.

17.3.7.4 In addition to the protections from liability under Article 17.3.2.5,
GDOT shall have any liability to DB Team, and DB Team shall have no right to a Relief Event or
Compensation Event, in connection with any suspension properly founded on any of the other
grounds set forth in this Article 17.3.7 (except potential Relief Events or Compensation Events
in the case of suspensions under Articles 17.3.7.2(a) and 17.3.7.2(b)). If GDOT orders
suspension of Work on one of the foregoing grounds but it is finally determined under the
process set forth under GDOT Standard Specification 105.13 “Claims for Adjustments and
Disputes” that such grounds did not exist, or if GDOT orders suspension of Work for any other
reason, it shall be treated as a Directive Letter for a GDOT Change, except as provided in
Article 17.3.2.5.

17.3.8 Increased Oversight, Testing, and Inspection

17.3.8.1 Upon GDOT's delivery of notice of DB Team Default for any of the
following breaches or failures to perform and DB Team'’s failure to fully cure and correct, within
the applicable cure period, if any, available to DB Team under Article 17.1.2, GDOT shall have
the right and authority to suspend any affected portion of the Work by written order to DB Team.

17.3.8.2 If GDOT cannot confirm that: (a) a portion of the Design Work or the
Construction Work is in accordance with the requirements of the DB Documents due to a lack of
documented inspection or testing by DB Team as required under the DB Documents, or (b) DB
Team is implementing, revising, or updating a testing and inspection plan in accordance with the
DB Documents for the Design Work or the Construction Work, GDOT shall have the right but
not the obligation to inform DB Team that increased monitoring, inspection, sampling,
measuring, testing and oversight should be provided. If the increased monitoring, inspection,
sampling, measuring, testing and oversight reveal: (i) a failure to perform such Work in
accordance with the Quality Management Plan, (ii) that the Quality Management Plan does not
comply with the DB Documents, or (iii) that such Work is not in accordance with the DB
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Documents, DB Team shall be responsible for the costs of such increased monitoring,
inspection, sampling, measuring, testing and oversight as described in Article 17.3.8. DB Team
shall correct such deficiencies and the increased monitoring, inspection, sampling, measuring,
testing and oversight will continue until those deficiencies have been corrected. If such Work
was performed, inspected and documented by DB Team in accordance with the DB Documents,
the costs of the increased monitoring, inspection, sampling, measuring, testing and oversight
shall be borne by GDOT.

17.3.8.3 If GDOT increases the level of monitoring, inspection, sampling,
measuring, testing, auditing and oversight under Article 17.3.8.1 and Liquidated Damages are
not provided for under this Agreement in connection with such action, then DB Team shall pay
and reimburse GDOT within thirty (30) days after receipt of written demand and reasonable
supporting documentation for all increased costs and fees GDOT incurs in connection with such
action, including GDOT Recoverable Costs.

17.3.8.4 The foregoing does not preclude GDOT, at its sole discretion and
expense, from increasing its level of monitoring, inspection, sampling, measuring, testing,
auditing and oversight at other times.

17.3.9 Other Rights and Remedies

Subject to Articles 17.3.11, 17.4.5.2 and 19.9, GDOT shall also be entitled to exercise
any other rights and remedies available under this Agreement or any other DB Documents, or
available at law or in equity.

17.3.10 Cumulative, Non-Exclusive Remedies

Subject to Articles 17.3.11, 17.4.5.2 and 19.9, each right and remedy of GDOT
hereunder shall be cumulative and shall be in addition to every other right or remedy provided
herein or now or hereafter existing at Law or in equity or by statute or otherwise, and the
exercise or beginning of the exercise by GDOT of any one or more of any of such rights or
remedies shall not preclude the simultaneous or later exercise by GDOT of any or all other such
rights or remedies.

17.3.11 Limitation on Consequential Damages

17.3.11.1 Notwithstanding any other provision of the DB Documents and except
as set forth in Article 17.3.11.2, to the extent permitted by applicable Law, DB Team shall not be
liable for punitive damages or special, indirect or incidental, or consequential damages, whether
arising out of breach of this Agreement, tort (including negligence) or any other theory of liability,
and GDOT releases DB Team from any such liability, other than for Liquidated Damages for
delay, as provided pursuant to this Agreement or otherwise to the extent recoverable from
insurance.

17.3.11.2 The foregoing limitation on DB Team’s liability for consequential
damages shall not apply to or limit any right of recovery GDOT may have respecting the
following:

€)) Losses (including defense costs) to the extent (i) covered by the proceeds
of insurance required to be carried pursuant to Article 16.1, (ii) covered by the proceeds of
insurance actually carried by or insuring DB Team under policies solely with respect to the
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Project and the Work, regardless of whether required to be carried pursuant to Article 16.1, or
(iii) DB Team is deemed to have self-insured the Loss pursuant to Article 16.1.4.3;

(b) Losses arising out of fraud, criminal conduct, intentional misconduct
(which does not include any intentional DB Team Default), recklessness, bad faith or gross
negligence on the part of DB Team or Design- Build Contractor or any Affiliate of either;

(© DB Team’s obligation to pay Liquidated Damages in accordance with
Article 17.4 or any other provision of the DB Documents;

(d) Losses arising out of DB Team Releases of Hazardous Materials;
(e) Reserved;

() Amounts DB Team may be obligated to reimburse to GDOT or that are
otherwise due from DB Team to GDOT under the express provisions of the DB Documents,
including GDOT Recoverable Costs;

(9) Interest, late charges, fees, transaction fees and charges, penalties and
similar charges that the DB Documents expressly state are due from DB Team to GDOT; and

(h) Any credits, deductions or offsets that the DB Documents expressly
provide to GDOT against amounts owing DB Team.

17.4 Liquidated Damages

17.4.1 Liquidated Damages for Delayed Substantial Completion or Maintenance
Acceptance

17.4.1.1 DB Team shall be liable for and pay to GDOT Liquidated Damages
with respect to any failure to achieve Substantial Completion by the Substantial Completion
Deadline, or any failure to achieve Maintenance Acceptance by the Maintenance Acceptance
Deadline, as the same may be extended pursuant to this Agreement, or for any other breach of
the requirements of the DB Documents as set forth pursuant to Section 1.2 of Exhibit 18. Such
liability shall apply even though (a) a cure period remains available to DB Team under
Article 17.1.2 or (b) cure occurs. The amounts of such Liquidated Damages are set forth in
Exhibit 18. Such Liquidated Damages shall commence on the Substantial Completion Deadline
or the Maintenance Acceptance Deadline, as applicable, or upon the date of breach for each
such incident based default pursuant to Section 1.2 of Exhibit 18, as the same may be extended
pursuant to this Agreement, and shall continue to accrue until the date of Substantial
Completion, the date of Maintenance Acceptance, the cure of any such incident based breach,
all as applicable, or until termination of this Agreement.

17.4.1.2 Reserved
17.4.2 Reserved.
17.4.3 Acknowledgements Regarding Liquidated Damages

DB Team further agrees and acknowledges that:
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17.4.3.1 In the event that DB Team fails to achieve Substantial Completion by
the Substantial Completion Deadline or Maintenance Acceptance by the Maintenance
Acceptance Deadline, GDOT will incur substantial damages;

17.4.3.2 Such damages are incapable of accurate measurement and difficult to
prove for the reasons stated in this Article 17.4;

17.4.3.3 As of the Effective Date, the amounts of Liquidated Damages under
this Article 17.4 represent good faith estimates and evaluations by the Parties as to the actual
potential damages that GDOT would incur as a result of late Substantial Completion or late
Maintenance Acceptance, and do not constitute a penalty or to otherwise operate as a
deterrent for the breach of any obligations of DB Team under this Agreement;

17.4.3.4 The Parties have agreed to such Liquidated Damages in order to fix
and limit DB Team’s costs and to avoid later Disputes over what amounts of damages are
properly chargeable to DB Team;

17.4.3.5 Such sums are reasonable in light of the anticipated or actual harm
caused by delayed Substantial Completion or delayed Maintenance Acceptance, the difficulties
of the proof of loss, and the inconvenience or infeasibility of otherwise obtaining an adequate
remedy;

17.4.3.6 DB Team acknowledges that such Liquidated Damages are
reasonable, as determined as of the Effective Date, in light of the respective injuries and
damages that may be caused by DB Team’s breach and given that such injuries and damages,
which include but shall not be limited to, public inconvenience, increased administration and
oversight by GDOT (and any other related agencies), and other damages to the general public,
GDOT (and other related agencies); and

17.4.3.7 Such Liquidated Damages are not intended to, and do not, liquidate
DB Team'’s liability under the indemnification provisions of Article 16.5, even though third party
claims against Indemnified Parties may arise out of the same event, breach or failure that gives
rise to such Liquidated Damages.

17.4.4 Payment; Satisfaction; Waiver

17.441 DB Team shall pay any Liguidated Damages owing under this
Article 17.4 within twenty (20) days after GDOT delivers to DB Team GDOT’s invoice or
demand therefor, such invoice or demand to be issued not more often than monthly. Liquidated
damages shall be due and payable to GDOT without right of offset, deduction, reduction or
other charge, except as provided in Article 17.6.3.

17.4.4.2 GDOT shall have the right to deduct and offset Liquidated Damages
from any amounts owing DB Team to the extent provided in Article 17.3.4. GDOT also shall
have the right to draw on any bond, certificate of deposit, or other security provided by DB Team
pursuant to this Agreement, to satisfy Liquidated Damages not paid when due.

17.4.4.3 Permitting or requiring DB Team to continue and finish the Work or
any part thereof after the Substantial Completion Deadline or Maintenance Acceptance
Deadline shall not act as a waiver of GDOT’s right to receive Liquidated Damages hereunder or
any rights or remedies otherwise available to GDOT.
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17.4.5 Non-Exclusive Remedy

17.4.5.1 Each item of Liquidated Damages provided under this Article 17.4 is
in addition to, and not in substitution for, any other item of Liquidated Damages assessed under
this Article 17.4.

17.4.5.2 GDOT's right to, and imposition of, Liquidated Damages are in
addition, and without prejudice, to any other rights and remedies available to GDOT under the
DB Documents, at law or in equity respecting the breach, failure to perform or DB Team Default
that is the basis for the Liquidated Damages or any other breach, failure to perform or DB Team
Default, except for recovery of the monetary damage for delay that the Liquidated Damages are
intended to compensate and for which Liquidated Damaged shall be the only amount
recoverable on account of delay damages.

17.5 Default by GDOT; Cure Periods
17.5.1 GDOT Default

GDOT shall, subject to any applicable cure period as set forth in Article 17.5.2 below, be
in breach under this Agreement upon the occurrence of any one or more of the following events
or conditions (each a “GDOT Default”):

17.5.1.1 GDOT fails to make any payment due DB Team under this Agreement
within thirty (30) days of the date that any such payment shall be due;

17.5.1.2 Any representation or covenant made by GDOT in this Agreement is
false or materially misleading or materially inaccurate when made or omits material information
when made;

17.5.1.3 GDOT fails to observe or perform any covenant, agreement, term or
condition required to be observed or performed by GDOT under the DB Documents;

17.5.1.4 GDOT makes an assignment other than as permitted pursuant to
Article 21.3; or

17.5.1.5 GDOT or other State Governmental Entity confiscates or appropriates
the Project or any other material part of DB Team’s Interest, excluding a Termination for
Convenience or any other exercise of a right of termination set forth in this Agreement.

17.5.2 Cure Periods

GDOT shall have the following cure periods with respect to the any of the conditions set
forth in Article 17.5.1 above:

17.5.2.1 Respecting a GDOT Default under Article 17.5.1.1, a period of thirty
(30) days after DB Team delivers to GDOT written notice of the GDOT Default; and

17.5.2.2 Respecting a GDOT Default under Article 17.5.1.2, 17.5.1.3, or
17.5.1.5, a period of sixty (60) days after DB Team delivers to GDOT written notice of the GDOT
Default; provided that (a) if the GDOT Default is of such a nature that the cure cannot with
diligence be completed within such time period and GDOT has commenced meaningful steps to
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cure immediately after receiving the default notice, GDOT shall have such additional period of
time, up to a maximum cure period of one hundred and eighty (180) days, as is reasonably
necessary to diligently effect cure, and (b) as to Article 17.5.1.2, cure will be regarded as
complete when the adverse effects of the breach are cured.

17.6 DB Team Remedies for GDOT Default

17.6.1 Termination and Suspension

Subject to Article 19.9, DB Team will have the right to suspend performance of the Work
on account of a GDOT Default subject to any applicable notice and cure periods as set forth in
Article 17.5.2. Further, DB Team may upon written notice of not less than fifteen (15) days to
GDOT following expiration of such applicable cure period, where such GDOT Default is
continuing, exercise the right to terminate this Agreement and recover termination damages as
more particularly set forth in, and subject to the terms and conditions of, Article 19.4.

17.6.2 Damages and Other Remedies

DB Team shall have and may exercise the following remedies upon the occurrence of a
GDOT Default and expiration, without cure, of the applicable cure period:

17.6.2.1 If DB Team does not terminate this Agreement, then, subject to
Article 17.6.4, DB Team may treat the GDOT Default as a Compensation Event on the terms
and conditions set forth in Article 13.2 and GDOT shall pay the full Compensation Amount and
interest in accordance with Articles 13.2.6 and 13.2.7;

17.6.2.2 If the GDOT Default is a failure to pay when due any undisputed
portion of a progress payment owing under a Supplemental Agreement and GDOT fails to cure
such GDOT Default within thirty (30) days after receiving from DB Team written notice thereof,
DB Team shall be entitled to suspend the Work under the Supplemental Agreement until the
default is cured; and

17.6.2.3 Subject to Articles 17.6.4 and 19.9, DB Team also shall be entitled to
exercise any other remedies available under this Agreement or at Law or in equity, including
offset rights to the extent and only to the extent available under Article 17.6.3. Subject to
Articles 17.6.4 and 19.9, each right and remedy of DB Team hereunder shall be cumulative and
shall be in addition to every other right or remedy provided herein or now or hereafter existing at
Law or in equity or by statute or otherwise, and the exercise or beginning of the exercise by DB
Team of any one or more of any of such rights or remedies shall not preclude the simultaneous
or later exercise by DB Team of any or all other such rights or remedies.

17.6.3 Offset Rights

DB Team may deduct and offset any Claim amount owing to it, provided such Claim
amount has been liquidated through GDOT Standard Specification 105.13 “Claims for
Adjustments and Disputes” as provided in Article 17.7 or otherwise, from and against any
amounts DB Team may owe to GDOT pursuant hereto.

17.6.4 Limitations on Remedies
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17.6.4.1 Notwithstanding any other provision of the DB Documents and except
as forth in Article 17.6.4.2, to the extent permitted by applicable Law, GDOT shall not be liable
for punitive damages or any indirect, incidental or consequential damages, whether arising out
of breach of this Agreement or any DB Documents, tort (including negligence) or any other
theory of liability, and DB Team releases GDOT from any such liability.

17.6.4.2 The foregoing limitation on GDOT's liability for consequential
damages shall not apply to or limit any right of recovery DB Team may have respecting the
following:

@) Losses arising out of fraud, criminal conduct, intentional misconduct
(which does not include any intentional GDOT Default), recklessness, bad faith or gross
negligence on the part of GDOT;

(b) Losses arising out of GDOT Release(s) of Hazardous Materials or Pre-
Existing Hazardous Materials;

(© Any amounts GDOT may owe or be obligated to reimburse under the
express provisions of this Agreement for Compensation Events or events of termination;

(d) Any other specified amounts GDOT may owe or be obligated to
reimburse to DB Team under the express provisions of the DB Documents;

(e) Interest and charges that the DB Documents expressly state are due from
GDOT to DB Team; and

() Any credits, deductions or offsets that the DB Documents expressly
provide to DB Team against amounts owing GDOT.

17.6.4.3 The measure of compensation available to DB Team as set forth in
this Agreement for a Compensation Event or an event of termination shall constitute the sole
and exclusive monetary relief and damages available to DB Team from the State or GDOT
arising out of or relating to such event; and DB Team irrevocably waives and releases any right
to any other or additional damages or compensation from the State or GDOT. No award of
compensation or damages shall be duplicative.

17.6.4.4 Without limiting the effect of Article 17.6.4.3, in the event GDOT
wrongfully withholds an acceptance or consent required under this Agreement, or wrongfully
issues an objection to or disapproval of a Submittal or other matter under this Agreement, DB
Team’s sole remedies against GDOT shall be extensions of time to the extent provided in
Article 13.1 for a Relief Event and damages to the extent provided in Article 13.2 for a
Compensation Event.

17.6.5 Procedure for Payment of Judgments

Promptly after any final, non-appealable order or judgment awarding compensation or
damages to DB Team, GDOT shall institute payment procedures as set forth in applicable Law.

17.7 Reserved
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Article 18 RESERVED
Article 19 TERMINATION
19.1 Termination for Convenience

19.1.1 GDOT may terminate this Agreement, if GDOT determines, in its sole
discretion,that a termination is in GDOT’s best interest (a “Termination for Convenience”).
Termination of this Agreement shall not relieve DB Team or any Guarantor or Surety of its
obligation for any claims arising prior to termination.

19.1.2 GDOT may exercise Termination for Convenience by delivering to DB Team a
written notice of termination for Convenience specifying the election to terminate. Termination
for Convenience shall be effective as and when provided in Exhibit 20.

19.1.3 In the event of a Termination for Convenience, DB Team will be entitled to
compensation determined in accordance with Exhibit 20. Payment will be due and payable as
and when provided in Exhibit 20.

19.1.4 If GDOT terminates this Agreement on grounds or in circumstances beyond
GDOT’s termination rights specifically set forth in this Agreement, such termination shall be
deemed a Termination for Convenience for the purpose of determining the Termination
Compensation due.

19.2 Reserved

19.3 Termination for DB Team Default

19.3.1 DB Team Defaults Triggering GDOT Termination Rights

The following DB Team Defaults (each a “Default Termination Event”), and no other DB
Team Defaults, shall entitte GDOT, at its sole election, to terminate this Agreement, effective
immediately upon delivery of written notice of termination to DB Team. DB Team agrees and
acknowledges and stipulates that any of the following DB Team Defaults would result in material
and substantial harm to GDOT's rights and interests under this Agreement and therefore
constitute a material DB Team Default justifying termination if not cured within the applicable
cure period, if any.

19.3.1.1 The DB Team fails to achieve Substantial Completion by the
Substantial Completion Deadline, as the same may be extended pursuant to this Agreement;

19.3.1.2 There occurs any other DB Team Default for which GDOT issues a
Warning Notice under Article 17.2 or 17.3, and such DB Team Default is not fully and
completely cured within the applicable cure period, if any, set forth in Article 17.2.2.1 or 17.3;

19.3.1.3 There occurs any DB Team Default under Article17.1.1.11 or

17.1.1.12; or

19.3.1.4 The DB Team fails to diligently prosecute and adhere to the
requirements of any remedial action plan as provided and accepted by GDOT pursuant to
Article 17.3.5.
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19.3.2 Compensation to DB Team

If GDOT issues notice of termination of this Agreement due to a Default Termination
Event, or if DB Team terminates this Agreement on grounds or in circumstances beyond DB
Team’s termination rights specifically set forth in this Agreement, DB Team will be entitled to
compensation to the extent, and only to the extent, provided in Exhibit 20. Payment shall be
due and payable as and when provided in Exhibit 20.

19.3.3 FEinality

If GDOT issues notice of termination of this Agreement due to a Default Termination
Event, termination shall be effective and final immediately upon delivery of written notice as
provided in Article 19.3.1 regardless of whether GDOT is correct in determining that GDOT has
the right to terminate for DB Team Default. In the event it is determined that GDOT lacked such
right, then such termination shall be treated as a Termination for Convenience as provided in
Article 19.1.4 for the purpose of determining the Termination Compensation due.

19.4 Termination for GDOT Default, Suspension of Work, Force Majeure Event, or
Materially Delayed Notice to Proceed

19.4.1 In the event of a material GDOT Default under Article 17.5.1.1 (failure to pay
money due) that remains uncured following notice and expiration of the applicable cure period
under Article 17.5.2, DB Team may deliver to GDOT a further written notice setting forth such
GDOT Default and warning GDOT that DB Team may elect to terminate this Agreement and if
GDOT does not cure such GDOT Default within sixty (60) days after the delivery of such notice
with respect to a GDOT Default under Article 17.5.1.1. GDOT may avoid termination by
effecting cure within such sixty (60) day period. Failing such cure, DB Team shall have the right
to terminate this Agreement, effective immediately upon delivery of written notice of termination
to GDOT. In the event of such termination, DB Team will be entitled to compensation
determined in accordance with Exhibit 20. Payment shall be due and payable as and when
provided in Exhibit 20. Any Dispute arising out of the determination of such compensation shall
be resolved according to GDOT Standard Specification 105.13 “Claims for Adjustments and
Disputes.”

19.4.2 In the event (i) GDOT orders DB Team to suspend Work on all or any material
portion of the Project for a reason other than those set forth in Article 17.3.7.1, or (ii) as a result
of a Force Majeure Event, and such suspension of Work continues for a period of one hundred
and eighty (180) consecutive days or more, DB Team shall have the right to terminate this
Agreement, effective immediately upon delivery of written notice of termination to GDOT. In the
event of such termination, DB Team will be entitled to compensation determined in accordance
with Exhibit 20. Payment shall be due and payable as and when provided in Exhibit 20. Any
Dispute arising out of the determination of such compensation shall be resolved according to
GDOT Standard Specification 105.13 “Claims for Adjustments and Disputes.”

19.4.3 In the event GDOT, due to no fault of a DB Team-Related Entity or other than
because the NEPA Finality Date has not occurred, does not issue NTP 1, NTP 2, or NTP 3
within three hundred and sixty five (365) days after the anticipated issuance date set forth in
Article 3.3, DB Team shall have the right to terminate this Agreement, effective immediately
upon delivery of written notice of termination to GDOT. In the event of such termination, DB
Team will be entitled to compensation determined in accordance with Exhibit 20. Payment shall
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be due and payable as and when provided in Exhibit 20. Any Dispute arising out of the
determination of such compensation shall be resolved according to GDOT Standard
Specification 105.13 “Claims for Adjustments and Disputes.”

19.4.4 If DB Team issues notice of termination of this Agreement due to a material
GDOT Default under Article 17.5.1.1, termination shall be effective and final immediately upon
delivery as provided in Article 19.4.1 regardless of whether DB Team is correct in determining
that it has the right to terminate for such GDOT Default. In the event it is determined that DB
Team lacked such right, then such termination shall be treated as a termination due to material
DB Team Default and Article 19.3.2 shall govern the measure of the Termination
Compensation.

19.5 Termination Procedures and Duties

Upon expiration of the Term or any earlier termination of this Agreement for any reason,
including due to GDOT Default, the provisions of this Article 19.5 shall apply. DB Team shall
timely comply with such provisions independently of, and without regard to, the timing for
determining, adjusting, settling and paying any amounts due DB Team or GDOT on account of
termination.

19.5.1 In any case where notice of termination precedes the effective Early Termination
Date:

19.5.1.1 DB Team shall continue performing the Work in accordance with, and
without excuse from, all the standards, requirements and provisions of the DB Documents, and
without curtailment of services, quality and performance;

19.5.1.2 Reserved
19.5.1.3 Reserved.

19.5.1.4 Within three (3) days after receipt of a notice of termination, DB Team
shall meet and confer with GDOT for the purpose of developing an interim transition plan for the
orderly transition of Work, demaobilization and transfer of the Project control to GDOT. The
Parties shall use diligent efforts to complete preparation of the interim transition plan within
fifteen (15) days after the date DB Team receives the notice of termination. The Parties shall
use diligent efforts to complete a final transition plan within thirty (30) days after such date. The
transition plan shall be in form and substance acceptable to GDOT in its good faith discretion
and shall include and be consistent with the other provisions and procedures set forth in this
Article 19.5, all of which procedures DB Team shall immediately follow, regardless of any delay
in preparation or acceptance of the transition plan.

19.5.2 On the Termination Date, or as soon thereafter as is possible, DB Team shall
relinquish and surrender full control and possession of the Project to GDOT, and shall cause all
persons and entities claiming under or through DB Team to do likewise, in at least the condition
required by the Termination Turnover Requirements.

19.5.3 On the later of the Termination Date or the date DB Team relinquishes full control
and possession, GDOT shall assume responsibility, at its expense, for the Project, subject to
any rights to damages that GDOT has against DB Team where the termination is due to a
Default Termination Event.
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19.5.4 Reserved.
19.5.5 Reserved.

19.5.6 Within thirty (30) days after notice of termination is delivered, DB Team shall
provide GDOT with true and complete list of all materials, goods, machinery, equipment, parts,
supplies and other property in inventory or storage (whether held by DB Team or any person or
entity on behalf of or for the account of DB Team) for use in or respecting the Work or the
Project, or on order or previously completed but not yet delivered from Suppliers for use in or
respecting the Work or the Project. In addition, on or about the Termination Date, DB Team
shall transfer title and deliver to GDOT or GDOT'’s Authorized Representative, through bills of
sale or other documents of title, as directed by GDOT, all such materials, goods, machinery,
equipment, parts, supplies and other property.

19.5.7 DB Team shall take all action that may be necessary, or that GDOT may direct,
for the protection and preservation of the Project, the Work and such materials, goods,
machinery, equipment, parts, supplies and other property.

19.5.8 On or about the Termination Date, DB Team shall execute and deliver to GDOT
the following, together with an executed bill of sale or other written instrument, in form and
substance acceptable to GDOT, acting reasonably, assigning and transferring to GDOT all of
DB Team'’s right, title and interest in and to the following:

19.5.8.1 All completed or partially completed drawings (including plans,
elevations, sections, details and diagrams), specifications, designs, design documents, as-built
and record plans, surveys, and other documents and information pertaining to the design or
construction of the Project or the Utility Adjustments;

19.5.8.2 All samples, borings, boring logs, geotechnical data and similar data
and information relating to the Project;

19.5.8.3 All books, records, reports, test reports, studies and other documents
of a similar nature relating to the Work, the Project;

19.5.8.4 All data and information relating to the use of the Project, including all
studies, reports, and other information provided that the transfer of any Intellectual Property
shall be subject to Articles 22.4; and

19.5.8.5 All other work product and Intellectual Property used or owned by DB
Team or any Affiliate relating to the Work, the Project, provided that the transfer of any
Intellectual Property shall be subject to Articles 22.4.

19.5.9 Reserved.

19.5.10 On or about the Termination Date, DB Team shall execute and deliver to
GDOT a written assignment, in form and substance acceptable to GDOT, acting reasonably, of
all DB Team’s right, title and interest in and to all warranties, claims and causes of action held
by DB Team against third parties in connection with the Project or the Work.
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19.5.11 DB Team shall otherwise assist GDOT in such manner as GDOT may
require prior to and for a reasonable period following the Termination Date to ensure the orderly
transition of the Project and its management to GDOT.

19.6 Reserved
19.7 Contracts and Agreements

19.7.1 Regardless of GDOT's prior actual or constructive knowledge thereof, no
contract or agreement to which DB Team is a party (unless GDOT is also a party thereto) as of
the Termination Date shall bind GDOT, unless GDOT elects to assume such contract or
agreement in writing. Except in the case of GDOT's express written assumption, no such
contract or agreement shall entitle the contracting party to continue performance of work or
services respecting the Project following DB Team's relinquishment to GDOT of possession and
control of the Project, or to any claim, legal or equitable, against GDOT.

19.8 Liability After Termination; Final Release

19.8.1 No termination of this Agreement shall excuse either Party from any liability
arising out of any default as provided in this Agreement that occurred prior to termination.
Notwithstanding the foregoing, any termination of this Agreement shall automatically extinguish
any Claim of DB Team to payment of Compensation Amounts for adverse cost and revenue
impacts accruing after the Early Termination Date from Compensation Events that occurred
prior to termination.

19.8.2 If this Agreement is terminated under Article 19.1, 19.3.1, 19.4, or 19.11, then
GDOT'’s payment to DB Team of the amounts required thereunder (if any) shall constitute full
and final satisfaction of, and upon payment GDOT shall be forever released and discharged
from, any and all Claims, causes of action, suits, demands and Losses, known or unknown,
suspected or unsuspected, that DB Team may have against GDOT arising out of or relating to
this Agreement or termination thereof, or the Project, are unresolved at the time of such
payment and are not related to termination or Termination Compensation. Upon such payment,
DB Team shall execute and deliver to GDOT all such releases and discharges as GDOT may
reasonably require to confirm the foregoing, but no such written release and discharge shall be
necessary to give effect to the foregoing satisfaction and release.

19.9 Exclusive Termination Rights

This Article 19, together with the express provisions on termination set forth in
Articles 17.3.1, and 17.6.1, contain the entire and exclusive provisions and rights of GDOT and
DB Team regarding termination of this Agreement, and any and all other rights to terminate at
law or in equity are hereby waived to the maximum extent permitted by Law.

19.10 Access to Information
DB Team shall conduct all discussions and negotiations to determine any Termination
Compensation, and shall share with GDOT all data, documents and information pertaining

thereto, on an Open Book Basis.

19.11 Termination by Court Ruling
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19.11.1 Except in the circumstances described in Exhibit 20, Termination by Court
Ruling means, and becomes effective upon, (a) issuance of a final order by a court of
competent jurisdiction to the effect that this Agreement is void and/or unenforceable or
impossible to perform in its entirety, (b) issuance of a final order by a court of competent
jurisdiction upholding the binding effect on DB Team or GDOT of a Change in Law that causes
impossibility of performance of a fundamental obligation by DB Team or GDOT under the DB
Documents or impossibility of exercising a fundamental right of DB Team or GDOT under the
DB Documents, (c) occurrence of the circumstances described in Article 24.13.2, or (d)
issuance of a final order by a court of competent jurisdiction to the effect that a material
provision under the Estate for Years, Intergovernmental Agreement or the DB Documents is
void and/or unenforceable so as to deprive DB Team of its ability to exercise a fundamental
right granted to DB Team under the DB Documents and such inability resulting from such order
cannot be otherwise remedied through a Compensation Event, Relief Event or other contractual
remedy. The final court order shall be treated as the notice of termination.

19.11.2 Once Termination by Court Ruling becomes effective, GDOT and DB
Team shall cooperate to implement Articles 19.5, 19.8, and 19.9.

19.11.3 Notwithstanding Article 19.11.2, if a Termination by Court Ruling occurs,
DB Team shall be entitled to compensation to the extent, and only to the extent, provided in
Exhibit 20. Payment shall be due and payable as and when provided in Exhibit 20. Any
Dispute arising out of the determination of such compensation shall be resolved according to
GDOT Standard Specification 105.13 “Claims for Adjustments and Disputes.”

Article 20 RESERVED
Article 21 ASSIGNMENT AND TRANSFER
21.1 Restrictions on Assignment, Subletting and Other Transfers

21.1.1 DB Team shall not voluntarily or involuntarily sell, assign, convey transfer,
pledge, mortgage or otherwise encumber the DB Team’s Interest or any portion thereof without
GDOT'’s prior written acceptance (including under any Direct Agreement), except:

21.1.1.1 To any entity that is under the same ultimate management control as
DB Team.

21.1.2 DB Team shall not grant any other special occupancy or use of the Project to any
other Person that is not in the ordinary course of DB Team performing the Work, without
GDOT’s prior written acceptance.

21.1.3 Any sale, assignment, conveyance, transfer, pledge, mortgage, encumbrance, or
grant of other special occupancy or use in violation of this provision shall be null and void ab
initio and GDOT may, by Warning Notice, declare any such attempted action to be a material
DB Team Default.

21.2 Standards and Procedures for GDOT Acceptance
21.2.1 Where GDOT'’s prior acceptance is required for a proposed sale, assignment,

conveyance, transfer, pledge, mortgage, encumbrance, sublease or grant of other special
occupancy or use, or for any proposed Change of Control, GDOT may withhold or condition its
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acceptance in its sole discretion. Any such decision of GDOT to withhold consent shall be final,
binding and not subject to GDOT Standard Specification 105.13 “Claims for Adjustments and
Disputes.”

21.2.2 Thereafter, GDOT shall not unreasonably withhold its acceptance thereto.
Among other reasonable factors and considerations, it shall be reasonable for GDOT to
withhold its acceptance if:

21.2.2.1 DB Team fails to demonstrate to GDOT'’s reasonable satisfaction that
the proposed assignee, sublessee, grantee or transferee, or the proposed transferee of rights
and/or equity interests that would amount to a Change of Control (for purposes of these
Articles 21.2 through 21.5, collectively the “Transferee”), and its proposed contractors (a) have
the financial resources, qualifications and experience to timely perform DB Team’s obligations
under the DB Documents and Principal Project Documents and (b) are in compliance with
GDOT'’s rules, regulations and adopted written policies regarding organizational conflicts of
interest;

21.2.2.2 Less than all of DB Team’s Interest is proposed to be assigned,
conveyed, transferred, pledged, mortgaged, encumbered, or granted; or

21.2.2.3 At the time of the proposed sale, assignment, conveyance, transfer,
pledge, mortgage, encumbrance, sublease or grant of other special occupancy or use requiring
GDOT'’s prior acceptance, or of any proposed Change of Control, there exists any uncured DB
Team Default or any event or circumstance that with the lapse of time, the giving of notice or
both would constitute a DB Team Default, unless GDOT receives from the proposed Transferee
assurances of cure and performance acceptable to GDOT in its good faith discretion.

21.2.3 GDOT will accept or disapprove within thirty (30) days after it receives from DB
Team a Submittal consisting of a request for acceptance together with (a) a reasonably detailed
description of the proposed transaction, (b) such information, evidence and supporting
documentation as GDOT may request concerning the identity, financial resources,
gualifications, experience and potential conflicts of interest of the proposed Transferee and its
proposed contractors and (c) such evidence of organization and authority, and such
incumbency certificates, certificates regarding debarment or suspension, and other certificates,
representations and warranties as GDOT may reasonably request. GDOT will evaluate the
identity, financial resources, qualifications, experience and potential conflicts of interest using
the same standards and criteria that it is then currently applying, or if there is no current
application, then the same standards and criteria it most recently applied, to the evaluation of
Persons responding to GDOT requests for qualifications for concession or similar agreements
for comparable projects and facilities.

21.2.4 If for any reason GDOT does not act within such thirty (30) day period, or any
extension thereof by mutual agreement of the Parties, then the provisions of Article 6.3.4.2 shall

apply.
21.3 Assignment by GDOT

GDOT may assign all or any portion of its rights, title and interests in and to the DB
Documents, payment and performance bond(s), guarantees, and other security for payment or
performance, (a) without DB Team’'s consent, to any other Person that succeeds to the
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governmental powers and authority of GDOT, and (b) to others with the prior written consent of
DB Team.

21.4 Notice and Assumption

21.4.1 Assignments and transfers of the DB Team’'s Interest permitted under this
Article 21 (other than pursuant to Article 21.1.1.1) or otherwise accepted in writing by GDOT
shall be effective only upon GDOT'’s receipt of written notice of the assignment or transfer and a
written recordable instrument executed by the Transferee, in form and substance acceptable to
GDOT, in which the Transferee, without condition or reservation, assumes all of DB Team'’s
obligations, duties and liabilities under the DB Documents and agrees to perform and observe
all provisions thereof applicable to DB Team.

21.4.2 Each Transferee, including any Person who acquires the DB Team's Interest
pursuant to foreclosure, transfer in lieu of foreclosure or similar proceeding, shall take the DB
Team’s Interest subject to, and shall be bound by, the Project Management Plan, the Key
Contracts, the Utility Agreements, all agreements between the transferor and railroads, the
Governmental Approvals, and all agreements between the transferor and Governmental Entities
with jurisdiction over the Project or the Work, except to the extent otherwise accepted by GDOT
in writing in its good faith discretion.

21.4.3 Except with respect to assignments and transfers pursuant to foreclosure,
transfer in lieu of foreclosure or similar proceeding, the transferor and Transferee shall give
GDOT written notice of the assignment not less than thirty (30) days prior to the effective date
thereof.

21.5 Change of Organization or Name

21.5.1 DB Team shall not change the legal form of its organization in a manner that
adversely affects GDOT's rights, protections and remedies under the DB Documents without the
prior written acceptance of GDOT, which consent may be granted or withheld in GDOT's sole
discretion.

21.5.2 In the event either Party changes its name, such Party agrees to promptly furnish
the other Party with written notice of change of name and appropriate supporting
documentation.

Article 22 RECORDS AND AUDITS; INTELLECTUAL PROPERTY
22.1 Maintenance and Inspection of Records

22.1.1 DB Team shall keep and maintain at a single location all books, records and
documents relating to the Project, Utility Adjustments or Work, including copies of all original
documents delivered to GDOT. DB Team shall keep and maintain such books, records and
documents in accordance with applicable provisions of the DB Documents, Section 2.3.8 of the
Technical Provisions, and of the Project Management Plan, and in accordance with Good
Industry Practice. DB Team shall notify GDOT where such records and documents are kept.

22.1.2 DB Team shall make all its books, records and documents available for
inspection by GDOT, it representatives and legal counsel at DB Team’s principal offices in
Georgia, at all times during normal business hours, without charge. GDOT may conduct any
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such inspection upon 48 hours’ prior written notice, or unannounced and without prior notice
where there is good faith suspicion of fraud. The right of inspection includes the right to make
extracts and take notes. The provisions of this Article 22.1.2 are subject to the following:

22.1.2.1 DB Team reserves the right to assert exemptions from disclosure for
information that would be exempt under applicable State Law from discovery or introduction into
evidence in legal actions; and

22.1.2.2 Unless otherwise lawfully required by the FHWA, federal Law or the
Open Government Laws, DB Team may make available copies of books, records and
documents containing trade secrets and confidential proprietary information with such
information redacted. Unless otherwise lawfully required by the FHWA, federal Law or the
Open Government Laws, GDOT shall have no right to make extracts of such trade secrets and
confidential proprietary information except in connection with resolution of Claims and Disputes.

22.1.2.3 DB Team shall retain records and documents for a minimum of five
(5) years after the date the record or document is generated; provided that if the DB Documents
or applicable Law specify any longer time period for retention of particular records, such time
period shall control. With respect to records and documents generated prior to Final
Acceptance, the time period for retention shall commence upon Final Acceptance.
Notwithstanding the foregoing, all records which relate to Claims being processed or actions
brought forth under GDOT Standard Specification 105.13 “Claims for Adjustments and
Disputes” shall be retained and made available until any later date that such Claims and actions
are finally resolved. Refer to Attachmentl to Exhibit8 regarding applicable federal
requirements.

22.2 Audits

22.2.1 GDOT shall have such rights to review and audit DB Team, its Contractors and
their respective books and records as and when GDOT deems necessary for purposes of
verifying compliance with the DB Documents and applicable Law. Without limiting the
foregoing, GDOT shall have the right to audit DB Team’'s Project Management Plan and
compliance therewith, including the right to inspect Work and/or activities and to verify the
accuracy and adequacy of the Project Management Plan and its component parts, plans and
other documentation. GDOT may conduct any such audit of books and records upon 48 hours’
prior written notice, or unannounced and without prior notice where there is good faith suspicion
of fraud.

22.2.2 All Claims filed against GDOT shall be subject to audit at any time following the
filing of the Claim. The audit may be performed by employees of GDOT or by an auditor under
contract with GDOT. Notice shall not be required before commencing any audit prior to sixty
(60) days after the expiration of the term of this Agreement. Thereafter, GDOT shall provide
twenty (20) days notice to DB Team, any Contractors or their respective agents before
commencing an audit. DB Team, Contractors or their agents shall provide adequate facilities,
acceptable to GDOT, for the audit during normal business hours. DB Team, Contractors or their
agents shall cooperate with the auditors. Failure of DB Team, Contractors or their agents to
maintain and retain sufficient books and records to allow the auditors to verify all or a portion of
the Claim or to permit the auditor access to such books and records shall constitute a waiver of
the Claim and shall bar any recovery thereunder. At a minimum, the auditors shall have
available to them the following documents relating to the Claim:
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22.2.2.1 Daily time sheets and supervisor’s daily reports;
22.2.2.2 Union agreements;

22.2.2.3 Insurance, welfare, and benefits records;
22.2.2.4 Payroll registers;

22.2.2.5 Earnings records;

22.2.2.6 Payroll tax forms;

22.2.2.7 Material invoices and requisitions;

22.2.2.8 Material cost distribution work sheet;

22.2.2.9 Equipment records (list of company equipment, rates, etc.);
22.2.2.10 Contractors’ (including Suppliers’) invoices;
22.2.2.11 Contractors’ and agents’ payment certificates;
22.2.2.12 Canceled checks (payroll and Suppliers);
22.2.2.13 Job cost report;

22.2.2.14 Job payroll ledger;

22.2.2.15 General ledger;

22.2.2.16 Cash disbursements journal;

22.2.2.17 All documents that relate to each and every Claim together with all
documents that support the amount of damages as to each Claim; and

22.2.2.18 Work sheets used to prepare the Claim establishing (a) the cost
components of the Claim, including labor, benefits and insurance, materials, equipment,
Contractors, all documents that establish the time periods, individuals involved, the hours for the
individuals, and the rates for the individuals, and (b) the lost revenue components of the Claim.

22.2.3 Full compliance by DB Team with the provisions of this Article 22.2 is a
contractual condition precedent to DB Team'’s right to seek relief on a Claim under Article 17.7.

22.2.4 Any rights of the FHWA to review and audit DB Team, its Contractors and their
respective books and records are set forth in Attachment 1 to Exhibit 8.

22.2.5 GDOT'’s right of audit include the right to observe the business operations of DB
Team and its Contractors to confirm the accuracy of books and records.

22.2.6 DB Team shall include in the Project Management Plan internal procedures to
facilitate review and audit by GDOT and, if applicable, FHWA.
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22.2.7 DB Team represents and warrants the completeness and accuracy in all material
respects of all information it or its agents provides in connection with GDOT audits, and shall
cause all Contractors other than Governmental Entities acting as Contractors to warrant the
completeness and accuracy in all material respects of all information such Contractors provide
in connection with GDOT audits.

22.2.8 DB Team’s internal and third party quality and compliance auditing
responsibilities shall be set forth in the Project Management Plan.

22.2.9 Nothing in the DB Documents shall in any way limit the constitutional and
statutory powers, duties and rights of elected State officials, including the independent rights of
the State Auditor, in carrying out his or her legal authority. DB Team understands and
acknowledges that (a) the State auditor may conduct an audit or investigation of any entity
receiving funds from the State directly under this Agreement or indirectly through a Contract,
(b) acceptance of funds directly under this Agreement or indirectly through a Contract acts as
acceptance of the authority of the State auditor to conduct an audit or investigation in
connection with those funds, and (c) an entity that is the subject of an audit or investigation must
provide the State auditor with access to any information the State auditor considers relevant to
the investigation or audit.

22.3 Open Government Laws and Freedom of Information Act

22.3.1 DB Team acknowledges and agrees that all Submittals, records, documents,
drawings, plans, specifications and other materials in GDOT’s possession, including materials
submitted by DB Team to GDOT (whether directly or indirectly), are subject to the provisions of
the Open Government Laws, subject only to certain exceptions and exemptions contained
therein. DB Team also acknowledges that, pursuant to O.C.G.A. § 50-18-70(a), “[r]lecords
received or maintained by a private person, firm, corporation, or other private entity in the
performance of a service or function for or on behalf of an agency, a public agency, or a public
office shall be subject to disclosure to the same extent that such records would be subject to
disclosure if received or maintained by such agency, public agency, or public office.” If DB
Team believes information or materials submitted or otherwise made available to GDOT
constitute trade secrets, proprietary information or other information that is not subject to the
Open Government Laws or is excepted from disclosure under the Open Government Laws, DB
Team shall be solely responsible for specifically and conspicuously designating that information
by placing “CONFIDENTIAL” in the center header of each such document or page affected, as it
determines to be appropriate. Any specific proprietary information, trade secrets or confidential
commercial and financial information shall be clearly identified as such, and shall be
accompanied by a concise statement of reasons supporting the claim. Nothing contained in this
Article 22.3.1 shall modify or amend requirements and obligations imposed on GDOT by the
Open Government Laws or other applicable Law, and the provisions of the Open Government
Laws or other Laws shall control in the event of a conflict between the procedures described
above and the applicable Law. DB Team is advised to contact legal counsel concerning such
Law and its application to DB Team.

22.3.2 If GDOT receives a request for public disclosure of materials marked
“CONFIDENTIAL,” GDOT (as the case may be) will endeavor to notify DB Team of the request.
DB Team may seek a protective order or other appropriate remedy. If GDOT determines in
good faith that the materials identified as “CONFIDENTIAL” are not exempt from the Open
Government Laws, GDOT will release the requested information within the applicable statutory
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time period, unless otherwise directed by an order of a court of competent jurisdiction. GDOT
shall make the final determination regarding whether the requested information is to be
disclosed or withheld.

22.3.3 In the event of any proceeding or litigation concerning the disclosure of any
material submitted by DB Team to GDOT, DB Team shall be fully responsible for otherwise
prosecuting or defending any action concerning the materials at its sole cost and risk; provided,
however, that the Attorney General of the State shall represent GDOT who will participate in the
litigation in such manner as they each may deem necessary or desirable. Except in the case of
GDOT'’s voluntary intervention in litigation, DB Team shall pay and reimburse GDOT (as the
case may be) within thirty (30) days after receipt of written demand and reasonable supporting
documentation for all costs and fees, including attorneys’ fees and costs, GDOT incurs in
connection with any litigation, proceeding or request for disclosure.

22.3.4 DB Team further acknowledges and agrees that all Submittals, records,
documents, drawings, plans, specifications and other materials in FHWA'’s possession may also
be subject to disclosure under federal Law, including the Freedom of Information Act. DB
Team'’s rights and obligations with respect to such disclosure shall be in accordance with such
federal Law.

22.4 Intellectual Property

22.4.1 All Proprietary Intellectual Property, including with respect to Technology
Enhancements, Source Code and Source Code Documentation, shall remain exclusively the
property of DB Team or its Affiliates or Contractors that supply the same, notwithstanding any
delivery of copies thereof to GDOT.

22.4.2 GDOT shall have and is hereby granted a nonexclusive, transferable,
irrevocable, fully paid up right and license to use, reproduce, modify, adapt and disclose, and
sublicense others to use, reproduce, modify, adapt and disclose, the Proprietary Intellectual
Property of DB Team, including with respect to Technology Enhancements, Source Code and
Source Code Documentation, solely in connection with the Project and any Highway, tolled or
not tolled, owned and operated by GDOT or a State or regional Governmental Entity.

22.4.3 Subject to the license and rights granted to GDOT pursuant to Article 22.4.2,
GDOT shall not at any time sell any Proprietary Intellectual Property of DB Team or use,
reproduce, modify, adapt and disclose, or allow any party to use, reproduce, modify, adapt and
disclose, any such Proprietary Intellectual Property for any other purpose not consistent with
Article 22.4.2 above.

22.4.4 The right to transfer the license is limited to any Governmental Entity that
succeeds to the power and authority of GDOT generally or with respect to the Project.

22.4.5 The right to sublicense is limited to State or regional Governmental Entities that
own or operate a Highway or other road, tolled or not tolled, and to the concessionaires,
contractors, subcontractors, employees, attorneys, consultants and agents that are retained by
or on behalf of GDOT or any such State or regional Governmental Entity in connection with the
Project or another Highway or other road, tolled or untolled. All such sublicenses shall be
subject to Article 22.4.6.

22.4.6 Subject to Article 22.3, GDOT shall:
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22.4.6.1 Not disclose any Proprietary Intellectual Property of DB Team to any
Person other than authorized transferees and sublicensees who agree to be bound by any
confidentiality obligations of GDOT relating thereto;

22.4.6.2 Enter into a commercially reasonable confidentiality agreement if
requested by DB Team with respect to the licensed Proprietary Intellectual Property; and

22.4.6.3 Include, or where applicable require such State or regional
Governmental Entity to include, in the contract with the sublicensee its covenant to employ
sound business practices no less diligent than those used for its own confidential information,
and no less diligent than required by commercially reasonable standards of confidentiality, to
protect all Proprietary Intellectual Property of DB Team and other materials provided under the
sublicense against disclosure to third parties not in receipt of a sublicense, and to use the
sublicense only for the permitted purposes.

22.4.7 Notwithstanding any contrary provision of the DB Documents, in no event shall
GDOT or any of their respective directors, officers, employees, consultants or agents be liable
to DB Team, any Affiliate or any Contractor for any damages, including loss of profit, arising out
of breach of the duty of confidentiality set forth in Article 22.4.6 if such breach is not the result of
gross negligence or intentional misconduct or is required under the provisions of the Open
Government Records Law or a court order or other legal requirement.

22.4.8 DB Team shall continue to have a full and complete right to use any and all
duplicates or other originals of its Proprietary Intellectual Property in any manner it chooses.

22.4.9 With respect to any Proprietary Intellectual Property, including with respect to
Technology Enhancements, Source Code and Source Code Documentation, owned by a
Person other than DB Team, including any Affiliate, and other than GDOT or a Governmental
Entity acting as a Contractor, DB Team shall obtain from such owner, concurrently with
execution of any contract, subcontract or purchase order with such owner or with the first use or
adaptation of the Proprietary Intellectual Property in connection with the Project, for DB Team,
and GDOT, nonexclusive, transferable, irrevocable, fully paid up licenses to use, reproduce,
modify, adapt and disclose such Proprietary Intellectual Property solely in connection with the
Project and any Highway, tolled or not tolled, owned and operated by GDOT or a State or
regional Governmental Entity, of at least identical scope, purpose, duration and applicability as
the license granted under Article 22.4.1. The foregoing requirement shall not apply, however, to
mass-marketed software products (sometimes referred to as “shrink wrap software”) owned by
such a Person where such a license cannot be extended to GDOT using commercially
reasonable efforts. The limitations on sale, transfer, sublicensing and disclosure by GDOT set
forth in Articles 22.4.3 through 22.4.6 shall also apply to GDOT's licenses in such Proprietary
Intellectual Property.

22.5 Reserved
Article 23 FEDERAL REQUIREMENTS
23.1 Compliance with Federal Requirements
DB Team shall comply and require its Contractors to comply with all federal

requirements applicable to transportation projects that receive federal credit or funds, including
those set forth in Exhibit8. In the event of any conflict between any applicable federal
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requirements and the other requirements of the DB Documents, the federal requirements shall
prevail, take precedence and be in force over and against any such conflicting provisions.

23.2 Role of and Cooperation with FHWA

DB Team acknowledges and agrees that FHWA will have certain approval rights with
respect to the Project, including the right to provide certain oversight and technical services with
respect to the Work. DB Team shall cooperate with FHWA in the reasonable exercise of
FHWA's duties and responsibilities in connection with the Project and shall provide such
assistance and information as may be required by GDOT to comply with FHWA reporting
requirements.

Article 24 MISCELLANEOUS
24.1 Taxes

DB Team shall pay, prior to delinquency, all applicable Taxes. DB Team shall have no
right to a Compensation Event or any other Claim due to its misinterpretation of Laws respecting
Taxes or incorrect assumptions regarding applicability of Taxes.

24.2 Amendments

The DB Documents may be amended only by a written instrument duly executed by the
Parties or their respective successors or assigns, except to the extent expressly provided
otherwise in this Agreement.

24.3 Waiver

24.3.1 No waiver of any term, covenant or condition of this Agreement or the other DB
Documents shall be valid unless in writing and signed by the obligee Party.

24.3.2 The exercise by a Party of any right or remedy provided under this Agreement or
the other DB Documents shall not waive or preclude any other or further exercise thereof or the
exercise of any other right or remedy. No waiver by any Party of any right or remedy under this
Agreement or the other DB Documents shall be deemed to be a waiver of any other or
subsequent right or remedy under this Agreement or the other DB Documents. The consent by
one Party to any act by the other Party requiring such consent shall not be deemed to render
unnecessary the obtaining of consent to any subsequent act for which consent is required,
regardless of whether similar to the act for which consent is given.

24.3.3 Except as provided otherwise in the DB Documents, no act, delay or omission
done, suffered or permitted by one Party or its agents shall be deemed to waive, exhaust or
impair any right, remedy or power of such Party hereunder, or to relieve the other Party from the
full performance of its obligations under this Agreement or the other DB Documents.

24.3.4 Either Party’s waiver of any breach or failure to enforce any of the terms,
covenants, conditions or other provisions of the DB Documents at any time shall not in any way
limit or waive that Party’s right thereafter to enforce or compel strict compliance with every term,
covenant, condition or other provision, any course of dealing or custom of the trade
notwithstanding. Furthermore, if the Parties make and implement any interpretation of the DB
Documents without documenting such interpretation by an instrument in writing signed by both
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Parties, such interpretation and implementation thereof will not be binding in the event of any
future Disputes.

24.3.5 Subject to Article 13.2.8, the acceptance of any payment or reimbursement by a
Party shall not waive any preceding or then-existing breach or default by the other Party of any
term, covenant or condition of this Agreement or the other DB Documents, other than the other
Party’s prior failure to pay the particular amount or part thereof so accepted, regardless of the
paid party’s knowledge of such preceding or then-existing breach or default at the time of
acceptance of such payment or reimbursement. Nor shall such acceptance continue, extend or
affect: (a) the service of any notice, any Claims or final judgment; (b) any time within which the
other Party is required to perform any obligation; or (c) any other notice or demand.

24.4 Independent Contractor

24.4.1 DB Team is an independent contractor, and nothing contained in the DB
Documents shall be construed as constituting any relationship with GDOT other than that of an
independent contractor under this Agreement.

24.4.2 Nothing in the DB Documents is intended or shall be construed to create any
partnership, joint venture or similar relationship between GDOT and DB Team; and in no event
shall either Party take a position in any tax return or other writing of any kind that a partnership,
joint venture or similar relationship exists. While the term “public-private partnership” may be
used on occasion to refer to contractual relationships of the type hereby created, the Parties do
not thereby express any intention to form or hold themselves out as a de jure or de facto
partnership, joint venture or similar relationship, to share net profits or net losses, or to give
GDOT control or joint control over DB Team’s financial decisions or discretionary actions
concerning the Project and Work.

24.4.3 In no event shall the relationship between GDOT and DB Team be construed as
creating any relationship whatsoever between GDOT and DB Team’s employees. Neither DB
Team nor any of its employees is or shall be deemed to be an employee of GDOT. Except as
otherwise specified in the DB Documents, DB Team has sole authority and responsibility to
employ, discharge and otherwise control its employees and has complete and sole
responsibility as a principal for its agents, for all Contractors and for all other Persons that DB
Team or any Contractor hires to perform or assist in performing the Work.

245 Successors and Assigns

The DB Documents shall be binding upon and inure to the benefit of GDOT and DB
Team and their permitted successors, assigns and legal representatives.

24.6 Designation of Representatives; Cooperation with Representatives

24.6.1 GDOT and DB Team shall each designate an individual or individuals who shall
be authorized to make decisions and bind the Parties on matters relating to the DB Documents
(“Authorized Representative”). In addition, for purposes of Project administration and oversight
to be performed by GDOT as provided in this Agreement, GDOT shall designate an individual or
individuals who shall be authorized to make decisions and bind GDOT and upon such person(s)
direction DB Team may rely. Exhibit 22 provides the initial Authorized Representative
designations. A Party may change such designations by a subsequent writing delivered to the
other Party in accordance with Article 24.11. For purposes of this Agreement, the Parties,
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except where expressly stated to the contrary, all communications and deliveries, including
submittals, shall be through the respective Authorized Representative for each party.

24.6.2 DB Team shall cooperate with GDOT and all representatives of GDOT
designated as described above.

24.7 Survival

DB Team’s and GDOT's representations, covenants, warranties, the express obligations
of the Parties following termination, and all other provisions which by their inherent character
should survive expiration or earlier termination of this Agreement and/or completion of the Work
shall survive the expiration or earlier termination of this Agreement and/or the completion of the
Work.

24.8 Limitation on Third Party Beneficiaries

24.8.1 It is not intended by any of the provisions of the DB Documents to create any
third party beneficiary hereunder or to authorize anyone not a Party hereto to maintain a suit for
personal injury or property damage pursuant to the terms or provisions hereof, except to the
extent provided in Article 24.9.2 and other specific provisions (such as the warranty and
indemnity provisions) that identify third parties and state that they are entitled to benefits
hereunder. Except as otherwise provided in this Article 24.8, the duties, obligations and
responsibilities of the Parties to the DB Documents with respect to third parties shall remain as
imposed by Law. The DB Documents shall not be construed to create a contractual relationship
of any kind between GDOT and a Contractor or any Person other than DB Team.

24.8.2 GDOT shall be a third party beneficiary, and entitled to the benefits, with respect
to the rights under the DB Documents related to the following:

24.8.2.1 Oversight, review, inspection, testing, monitoring, acceptance, and
enforcement of DB Team’s obligations to perform the design and construction of the Project in
accordance with the DB Documents and applicable Law.

24.8.2.2 Review, audit, inspection and copying of data, information,
documents, books and records of DB Team and any other DB Team-Related Entity.

24.8.2.3 Step in rights upon the occurrence of a DB Team Default.
24.9 No Personal Liability of GDOT Employees; No Tort Liability

24.9.1 GDOT'’s officers, employees, representatives are acting solely as agents and
representatives of such respective entities, as applicable, when carrying out the provisions of or
exercising the power or authority granted to them under this Agreement and the DB Documents.
They shall not be liable either personally or as employees of GDOT for actions in their ordinary
course of employment.

24.9.2 The Parties agree to provide to each other with written notice of any claim which
such Party may receive from any third party relating in any way to the matters addressed in this
Agreement, and shall otherwise provide notice in such form and within such period as is
required by Law.
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24.10 Governing Law

The DB Documents shall be governed by and construed in accordance with the laws of
the State of Georgia.

24.11 Notices and Communications

24.11.1 Notices under the DB Documents shall be in writing and: (a) delivered
personally; (b) sent by certified mail, return receipt requested; (c) sent by a recognized overnight
mail or courier service, with delivery receipt requested, or (d) sent by facsimile or email
communication followed by a hard copy and with receipt confirmed by telephone, to the
following addresses (or to such other address as may from time to time be specified in writing
by such Person):

24.11.2 All notices, correspondence and other communications to DB Team shall
be delivered to the following address or as otherwise directed by DB Team’'s Authorized
Representative:

Telephone:
Facsimile:
E-mail:

24.11.3 All notices, correspondence and other communications to GDOT shall be
marked as regarding the “WIM Project” and shall be delivered to the following address or as
otherwise directed by GDOT’s Authorized Representative:

Georgia Department of Transportation

In addition, copies of all notices regarding Disputes, and termination and default notices
shall be delivered to the following person:

Georgia Department of Transportation
Office of General Counsel

600 West Peachtree Street, Suite 2300
Atlanta, Georgia 30308

Attention:
Telephone: (404)
Facsimile: (404)
E-mail:

24.11.4 Notices shall be deemed received when actually received in the office of
the addressee (or by the addressee if personally delivered) or when delivery is refused, as
shown on the receipt of the U.S. Postal Service, private carrier or other Person making the
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delivery. Notwithstanding the foregoing, notices sent by facsimile after 12:00 p.m. Eastern
Standard or Daylight Time (as applicable) and all other notices received after 12:00 p.m. shall
be deemed received on the first Business Day following delivery (that is, in order for a fax to be
deemed received on the same day, at least the first page of the fax must have been received
before 12:00 p.m.). Any technical or other communications pertaining to the Work shall be
conducted by DB Team’s Authorized Representative and technical representatives designated
by GDOT.

24.12 Integration of DB Documents

GDOT and DB Team agree and expressly intend that, subject to Article 24.13, this
Agreement, and other DB Documents constitute a single, non-severable, integrated agreement
whose terms are interdependent and non-divisible.

24.13 Severability

24.13.1 If any clause, provision, section or part of this Agreement or the other DB
Documents or any other Principal Project Document (other than the Design-Build Contract) is
ruled invalid (including invalid due to Change in Law) by a court having proper jurisdiction, then
the Parties shall: (a) promptly meet and negotiate a substitute for such clause, provision,
section or part, which shall, to the greatest extent legally permissible, effect the original intent of
the Parties; and (b) if necessary or desirable, apply to the court or other decision maker (as
applicable) which declared such invalidity for an interpretation of the invalidated portion to guide
the negotiations. The invalidity or unenforceability of any such clause, provision, section or part
shall not affect the validity or enforceability of the balance of the DB Documents or such other
Principal Project Documents, which shall be construed and enforced as if the DB Documents or
such other Principal Project Documents did not contain such invalid or unenforceable clause,
provision, section or part.

24.13.2 If after the efforts required by Article 24.13.1, the Parties mutually agree
that without the section or part of the DB Documents or such other Principal Project Documents
that the court ruled to be invalid, there is no interpretation or reformation of the DB Documents
or such other Principal Project Documents that can reasonably be adopted which will return the
Parties to the benefits of their original bargain, the Parties can mutually agree to treat the court
order as a Termination by Court Ruling pursuant to Article 19.11.

24.14 Headings

The captions of the sections of this Agreement and in the DB Documents are for
convenience only and shall not be deemed part of this Agreement or the DB Documents or
considered in construing this Agreement or the DB Documents.

24.15 Construction and Interpretation of the DB Documents

24.15.1 The language in all parts of the DB Documents shall in all cases be
construed simply, as a whole and in accordance with its fair meaning and not strictly for or
against any Party. The Parties hereto acknowledge and agree that the DB Documents are the
product of an extensive and thorough, arm’s length exchange of ideas, questions, answers,
information and drafts during the Proposal preparation process, that each Party has been given
the opportunity to independently review the DB Documents with legal counsel, and that each
Party has the requisite experience and sophistication to negotiate, understand, interpret and
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agree to the particular language of the provisions of the DB Documents. Accordingly, in the
event of an ambiguity in or Dispute regarding the interpretation of the DB Documents, the DB
Documents shall not be interpreted or construed against the Party preparing it, and instead
other rules of interpretation and construction shall be utilized. GDOT'’s final answers to the
guestions posed during the Proposal preparation process for this Agreement shall in no event
be deemed part of the DB Documents and shall not be relevant in interpreting the DB
Documents except as they may clarify provisions otherwise considered ambiguous.

24.15.2 The captions of the articles, sections and subsections herein are inserted
solely for convenience and under no circumstances are they or any of them to be treated or
construed as part of this instrument.

24.15.3 References in this instrument to this “Agreement” mean, refer to and
include this instrument as well as any riders, exhibits, addenda and attachments hereto (which
are hereby incorporated herein by reference) or other documents expressly incorporated by
reference in this instrument. Any references to any covenant, condition, obligation and/or
undertaking “herein,” “hereunder” or “pursuant hereto” (or language of like import) mean, refer to
and include the covenants, conditions, obligations and undertakings existing pursuant to this
instrument and any riders, exhibits, addenda, attachments or other documents affixed to or
expressly incorporated by reference in this instrument. All terms defined in this instrument shall
be deemed to have the same meanings in all riders, exhibits, addenda, attachments or other
documents affixed to or expressly incorporated by reference in this instrument unless the
context thereof clearly requires the contrary. Unless expressly provided otherwise, all
references to exhibits, articles and sections refer to same as set forth in this Agreement. Where
a specific section is referenced, such reference shall include all subsections thereunder. Unless
otherwise stated in this Agreement or the other DB Documents, words that have well-known
technical or construction industry meanings are used in this Agreement or the other DB
Documents in accordance with such recognized meaning. All references to a subsection or
clause “above” or “below” refer to the denoted subsection or clause within the section in which
the reference appears. Wherever the word “including,” “includes” or “include” is used in the DB
Documents, it shall be deemed to be followed by the words “without limitation”. Wherever
reference is made in the DB Documents to a particular Governmental Entity, it includes any
public agency succeeding to the powers and authority of such Governmental Entity.

24.15.4 As used in this Agreement and the other DB Documents and as the
context may require, the singular includes the plural and vice versa, and the masculine gender
includes the feminine and vice versa.

24.16 Usury Savings

The DB Documents are subject to the express condition that at no time shall either Party
be obligated or required to pay interest on any amount due the other Party at a rate which could
subject the other Party to either civil or criminal liability as a result of being in excess of the
maximum non-usurious interest rate permitted by Georgia Law (the “maximum legal rate”), if
any. If, by the terms of the DB Documents either Party at any time is obligated to pay interest
on any amount due in excess of the maximum legal rate, then such interest shall be deemed to
be immediately reduced to the maximum legal rate and all previous payments in excess of the
maximum legal rate shall be deemed to have been payments in reduction of the principal
amount due and not on account of the interest due. All sums paid or agreed to be paid to a
Party for the use, forbearance, or detention of the sums due that Party under the DB Documents
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shall, to the extent permitted by applicable Georgia Law, be amortized, prorated, allocated, and
spread throughout the full period over which the interest accrues until payment in full so that the
rate or amount of interest on account of the amount due does not exceed the maximum legal
rate in effect from time to time during such period. If after the foregoing adjustments a Party still
holds interest payments in excess of the maximum legal rate, it shall promptly refund the excess
to the other Party.

24.17 Acceptance under DB Documents

24.17.1 Refer to Articles 6.3.3 and 6.3.4 regarding the standards for GDOT
acceptance or consent.

24.17.2 In all cases where acceptance or consents are required to be provided
under the DB Documents by DB Team and no particular standard for such acceptance or
consents is expressly provided, such acceptance or consents shall not be unreasonably
withheld or delayed. In cases where sole discretion is specified, DB Team’s decision shall be
final, binding and not subject to GDOT Standard Specification 105.13 “Claims for Adjustments
and Disputes” hereunder.

24.18 Entire Agreement

This Agreement and the other DB Documents contain the entire understanding of the
Parties with respect to the subject matter thereof and supersede all prior agreements,
understandings, statements, representations and negotiations between the Parties with respect
to their subject matter.

24.19 Counterparts

This instrument may be executed in two or more