LOUISVILLE-SOUTHERN INDIANA OHIO RIVER BRIDGES

Toll Collection System
Roadside Back Office Component
Toll Collection System Contract

Addendum_One_RBOC_Contract_6-26-13 Clean



TABLE OF CONTENTS

1.0 CONTRACT AND CONTRACT DOCUMENTS ... 8
1.1, CERTAIN DEFINITIONS .. ettt ettt et et e e e e e e e e e eeaens 8
1.2. CONTRACT DOCUMENTS AND ORDER OF PRECEDENCE .....vuiuirieinirieninenieneneneesenenrenens 8
1.3. COORDINATION AND INTENT OF CONTRACT DOCUMENTS .. viiii e eeeeeeaeaenns 10
1.4. CONTRACTOR’S REVIEW OF CONTRACT DOCUMENTS . euenit it eeeeeeteeeeeeeeaeneeneeneenas 10
1.5. LATEST VERSION GOVERNS ....cuiuitei ittt e e et e et e e e et e e e e e e e e e re e e e eeaeanns 11
1.6. COMPUTATION OF TIME PERIODS; AGREEMENT TO CHANGE TIME PERIODS .............. 11
1.7. INTERPRETATION OF CONTRACT DOCUMENTS ... ettt e eeee e aeanns 11
1.8. STANDARD FOR APPROVALS ...tuitittintttetststetatsstaenss ettt tesrertesrerenesrernererenens 12
1.9. FEDERAL REQUIREMENTS ..tuuituiiteiteetteetteeetnesaneesnesnneesnsesneesseesneesnaessnsesneesnaesnnnes 12

2.0 CONTRACT PRICE. ... ottt et eens 12

3.0 COMMENCEMENT AND CONTRACT TIME ... .o 12
3., TIME OF THE B SSENCE . vieuiuitiinitittieeete ettt sa s e eaeaseensa s e ea s s s e sneereenesrenensarenenenren 12
3.2. NoTICE TO PROCEED; CONTRACT TIME; DATE OF COMMENCEMENT ....cvvivniinenneennenn. 13
3.3. COMPLETION DEADLINES .. tuttuttttttntnistenensssesen e sssenss e snsstesnsssensnes e esterentnrsrenenreren 13
3.4, LIQUIDATED DAMAGES ... cciiittiiiteiti e ee et e et e et e e e e e et e e e e et e et e e s een e et eaneeas 17
3.5. SCHEDULING OF DESIGN, CONSTRUCTION AND PAYMENT ...cuinieiiiii e eenee e 17
3.6. PREREQUISITES FOR START OF CONSTRUCTION.....utttutiiteitieirieeeteetneeeneeenaeesneesneens 17
3.7 . RECOVERY SCHEDULE ..eueuinititite sttt et a e sttt et e e e st e e e et et e s e e ea s e e earen e earenenenen 18

4.0 CONTRACT CHANGES .. ..o e e e 19
4.1. CHANGE ORDERS GENERALLY ..utuitiettnintett et eneasesensn e s sssesnss et rerenenreaenenrenens 19
4.2. CONSTRUCTION CHANGE DIRECTIVES . .. uiieet e et 21
4.3. JOINT BOARD-INITIATED CHANGE ORDERS. ... euiuieitteeieteeeeeeenenreasensensnensenensnrenens 21
4.4, CONTRACTOR-REQUESTED CHANGE ORDERS ......uccvuiiiiieiieiieeieeiieeeieeeeeeneeenneeanns 24
4.5, CONTENTS OF CHANGE ORDERS ...cuitututnittntn ettt teeneese s sessssessssreasnesresrasnreaens 27
4.6. PRICING AND FORCE ACCOUNT; CERTAIN LIMITATIONS ...cuiiiniiiitieeeieeeeeeneeeneeaas 29
4.7. NECESSARY BASIC CONFIGURATION CHANGES ...uvirieieteee e eeaeerenenenrenenensenens 34
4.8. CHANGE ORDERS FOR FORCE MAJEURE EVENTS AND HAZARDOUS MATERIALS ....... 35
4.9, CHANGE ORDER RECORDS ...cuitiinieittit ittt ettt et e e et et e e e e e e e reens 37
4.10. MATTERS NOT ELIGIBLE FOR CHANGE ORDERS AND WAIVER ....ccoveieieiieeieaeanns 39
4.11. CHANGES NOT REQUIRING CHANGE ORDER......cuiiuitiitiitieeeeeieieieeeeeeeeneeneenas 41
4.12. NO RELEASE OR W AIVER .. ettt e e e 41

5.0 VALUE ENGINEERING CHANGE PROPOSALS ..., 42
Lo I B 1 i ol =] = 1 ] R 42
5.2. CONCEPTUAL VALUE ENGINEERING CHANGE PROPOSAL (CVEQC) ..o, 43
5.3. VALUE ENGINEERING CHANGE PROPOSAL (VECP).....coooiiiiiiiii, 43

6.0 o A\ = N S T 47
.. MILESTONE P AYMENT S «utite ettt ettt ettt et e e e e e e e e e e e e e e e e e e r e eneeaeaenns 47
65.2. NO RETAINAGE WITHHELD .. .tuitentaie et et e e e et e e e et e et e e e e e e s e e e e se e eeseeneeaenanns 54

Addendum_One_RBOC_Contract_6-26-13 Clean i



6.3. DEDUCTIONS, EXCLUSIONS AND LIMITATIONS ON PAYMENT; PAYMENT FOR CERTAIN

ITEMS 54
I N I N 1 ] = N 56
6.5. PAYMENT AS FULL COMPENSATION ..euiitiitiiitieteetieteseenreteseessetesneetieseeneeiesneenns 58
6.6. FINAL PAYMENT OF MAINTENANCE PRICE ....oviiiiiie e 58
6.7. ADMINISTRATION OF PAYMENT u.ttitiitiititteitietetteetieteenretieseensetesneenieseeneeraesneenns 59
5.8, FFUND AV AILABILITY 1itttniitiitett it et ettt et e et eaeea s ea s e ea et s eaeea st s eareaesnsrnasasenrenns 60
6.9. PAYMENT TO SUBCONTRACTORS ..ituiitiitiitteitieteeteetsseensetesneensstesnsetiesesnseriesneenns 60
6.10. (OF@ 1S3 B o =11 N | = T =T 61
6.11. (D1 = = 61
7.0 PROSECUTION, CONTROL, AND INSPECTION OF THE WORK .......ccccvvvnne. 61
7.1. AUTHORITY OF JOINT BOARD PERSONNEL ...cuiituiitiiiiitiiitiiiieieetieieeneeiiesneenesneenenns 61
7.2. CONFORMITY WITH PLANS AND SPECIFICATIONS ..cuuitiiietieteeeeteeieeneeaee e enseanseneenns 63
7.3. REMOVAL OF DEFECTIVE AND UNAUTHORIZED WORK ...ccuiiviiiiiiiiiiciiiineieeeee e, 64
7.4. COOPERATION BY THE CONTRACTOR .iutituietiititneetieteeneeneessenssassnsensenesneenssanseneenns 65
7.5. THE JOINT BOARD REVIEW AND INSPECTION GENERALLY ..ivviviiitiiiiciiiiieieeteeieaneenns 66
7.6. FINAL INSPECTION AND FORMAL ACCEPTANCE OF WORK ....vvvviiniiiiieiieeeeeeeee e 67
7.7, INTENTIONALLY OMITTED .outituitniitiiiettiiteteesietnstneesssneensetesnsestsseensessssnesneenesneen 68
7.8. LIMITATIONS OF OPERATIONS ..euiititnietiitieniiniesnsensenteneenresesnsesseteenresesersrreenrenns 68
7.9. CHARACTER OF WORKERS, METHODS, AND EQUIPMENT ...cvviiiiiiiiciiiineiieecee e, 69
7.10. SUBCONTRACTING .1ttt iitite it et eanses et eenseassn s eaees s enseassaseassasensenssansenreaeenrenss 70
7.11. @I Sy 0] == = 73
7.12. ACCEPTANCE OF NONCONFORMING WORK .....cuuiuiitiiieiiiiieeeeeeeeeee e e e 74
7.13. KEY PERSONNEL .1ituiititnittiititttisiitesnenesnesaeesssneeseteeneeseeseenretaeseenseeneeneees 74
8.0 LIQUIDATED DAMAGES AND STIPULATED DAMAGES........ccccoovviiiveiieeeenn. 76
8.1. REASONABLE APPROXIMATIONS OF DAMAGES ...cvuiitiiiiiiiiiiiieeeeeeeeee et ei e 76
8.2. LIQUIDATED DAMAGES FOR DELAYS IN ACHIEVING COMPLETION ...ccvuvivniiineeineeennnens 76
8.3. DELAY REPORTING LIQUIDATED DAMAGES......cuititiitiieieeeeee e et e e e e e 78
8.4. LIQUIDATED DAMAGES FOR LANE CLOSURES AND TOLL LANE CLOSURES................ 78
8.5. OTHER LIQUIDATED DAMAGE PROVISIONS ... ..ttt e e e e e e e e 80
8.6. DISPUTES RELATING TO LIQUIDATED DAMAGES......ccuuiiiiieiieeii e eeee e 81
8.7. No WAIVER OF ADDITIONAL DAMAGES EXCEPT AS SPECIFICALLY STATED ............... 81
8.8. STIPULATED DAMAGES ...itniitiiteteiee ettt e et e et e et e e et et e e e s et e e a s b e eareaseneeass 81
8.9. PAYMENT ; OFFSET; REDUCTION; WAIVER ...ttt e 82
8.10. No WAIVER OF ADDITIONAL DAMAGES EXCEPT AS SPECIFICALLY STATED........ 82
9.0 COMPLETION AND ACCEPTANCE. ..ot 82
O.1. SUBSTANTIAL COMPLETION ... uttuituiitttnetttetetaretesneenseseeneessssneensrseeresrsensenreae e 84
0.2, PUNCH LIST ACCEPTANCE ..cutitiiiiitiiieieet et et st e et e e e st e e et e s e b et e raeeaeeneeans 87
.3, FORMAL ACCEPTANCE ...uituiittitet ettt ettt et et e et ea e ea st e e et s e ea e e e enrsaeenreass 87
9.4. END OF MAINTENANCE TERM ACCEPTANCE ....ttitiitiitieieieete e eteeee e s e s saseneeans 89
9.5. ASSIGNMENT OF CAUSES OF ACTION ..uuiuiitieniitiineitieteeneessesneensssesnsessesnernrsaesneenns 90
9.6. FINAL COMPLETION AND FINAL PAYMENT .ueiniii e 90
10.0 SUSPENSIONS, TERMINATION FOR CONVENIENCE, AND DEFAULT ........ 91

Addendum_One_RBOC_Contract_6-26-13 Clean i



10.1. SUSPENSIONS ..ttt ettt et et et e et e e et ettt e et e e e e e e e a e e en e e enaeaanns 91

10.2. TERMINATION FOR CONVENIENCE ..uteuinitenenesteenesresnesrestnsssenessrersnsnrensnsnrenens 92
10.3. (193 =2 e 99
10.4. ANTICIPATORY BREACH 1ttt ittt ettt ettt et e e et et e e e e e e e enens 105
11.0 INDEMNIFICATION. ..o 107
11.1. INDEMNIFICATIONS BY THE CONTRACTOR ..euiteinitieeneneenenessenenessessssrenenenrenens 107
11.2. DEFENSE AND INDEMNIFICATION PROCEDURES .....uiuiuiiiteeeeeeeeeeeeaeaeaeneaeneenen 109
11.3. NO EFFECT ON OTHER RIGHT St u ittt ittt sttt ettt seesteseensesenensesenenserenenss 112
12.0 INSURANCE AND BONDING REQUIREMENTS ....cooiiiiiiii e 113
12.1. INSURANCE «..euitiiiieiieeee et ee e ee e e enensenenenns ERROR! BOOKMARK NOT DEFINED.
12.2. PAYMENT, PERFORMANCE AND WARRANTY BONDS ......coviiiiiiiieieeeeeene, 124
12.3. N[O R = W == = I VY = [ 12 27 T 126
13.0 DISPUTE RESOLUTION. . cuiu i e 126
13.2. PARTNERING AND ELEVATED NEGOTIATIONS ...uitinitieienesieseeneesenenrerenenserenenns 127
13.3. ADMINISTRATIVE CLAIMS PROCESS ...ieeie et et eee e aeaanns 128
13.4. HEARING PROCEDURE .. .utuitieittitietensaeesinease st ensesesasesensssesensnss e ssrerenesrerenenns 130
13.5. LIMITATIONS ON CONSEQUENTIAL DAMAGES ......cvvniiiiiieeeeeeeee e 131
14.0 RESPONSIBILITY FOR DESIGN:; INFORMATION SUPPLIED .......cocovvvenene. 131
14.1. STANDARD OF CARE .. ettt et et e e et e eeaens 132
14.2. DESIGN, INSTALLATION AND INTEGRATION OBLIGATIONS .. ..cuiuieiieneeieenieienenns 132
14.3. PROFESSIONAL LICENSING AND REGISTRATION ..uuinineeeeeeeeeeeeeaeeeeeaeeeaeaeaeennn 134
14.4. USE AND OWNERSHIP OF DOCUMENTS [ ....cciiiiiiiiiieiee e eeeeeeee e 134
14.5. INFORMATION SUPPLIED ... e et eetee e e e e e e e e e e e e e e e eeens 137
14.6. RESPONSIBILITY FOR DESIGN ..euitieiuitieiiteeeteeneeseeneeseeneesenensesesnresensnsesenenss 138
14.7. NO LIABILITY REGARDING REFERENCE DOCUMENTS .. .cuiuiieeeeeeeeeeeeeeaeaeaeaeenes 138
14.8. CONTRACTOR REPRESENTATIONS ..ttettuetttntntesenensesenensesesnsesesnssreneserenenenres 138
14.9. NOTIFICATION OF THIRD-PARTY CLAIMS . .ueiei et aeaas 139
15.0 OBLIGATIONS OF THE CONTRACTOR ....c i 139
15.1. PERFORMANCE REQUIREMENTS ..cuuituiiiiiteiieiteeteineeteeteeneeteeneeneesneeneesesneenns 139
15.2. GENERAL OBLIGATIONS OF THE CONTRACTOR ..cuiuietiinie e eeeeeeeeaeeeeeenennen 140
15.3. REPRESENTATIONS, WARRANTIES AND COVENANTS ...cvuiiiieeeetee e e e eeean 141
15.4. DESIGN REQUIREMENTS ... tuitittitiiete et et ee et et e e et e e e e e e et s ea e e e e saeeneensenes 145
15.5. GOVERNMENTAL APPROVALS AND PERMITS .. uviie et 145
15.6. DESIGN AND ENGINEERING PERSONNEL. .. .uueutnitieteeeeeeeneeeeeneeseeneeseneneeaenenns 146
15.7. PROGRESSION OF WORK .. utite et e e eeen 146
15.8. CONTRACTOR RESPONSIBLE FOR MEANS AND METHODS ...cuiviiiiiieieeeeeenannes 146
15.9. SERVICES, MATERIALS AND EQUIPMENT ..ivviiiiiiiii e ea e eas 146
15.10. LIMITATION ON USE OF SITE AND OTHER AREAS .. cuiuie ittt eeaeeenenanns 146
15.11. SAFETY AND PROTECTION .t tit ettt et e e et e e ea e e e e e e e e e e eaeneeaeaanns 147
15.12.  SAFETY REPRESENTATIVES . ettt ittt ettt et e et en et e e eneeaeaenrereaenss 147
15.13. HAZARD COMMUNICATIONS PROGRAMS ...cutiiititiietieeeeteeeeneeseeneesesneenenenns 148
T S Y | =TT = N | 5 148

Addendum_One_RBOC_Contract_6-26-13 Clean ili



15.15.  RELATED WORK AT S TE . iuinitii ettt ettt et e et e e aeanns 148

15.16. NO RELEASE OF THE CONTRACTOR OBLIGATIONS .. cuttiieieneeeneeeeeeaeneeneeneenens 148
15.17. MAINTENANCE DURING CONSTRUCTION ...uueeninee et eeaeeeeeaeeeeeaeneeaenanns 149
15.18. MAINTENANCE OBLIGATIONS AFTER SYSTEM ACCEPTANCE ....ivvieieeeeinieneennnn 149
16.0 MISCELLANEOUS PROVISIONS .. ..o 153
16.1. PERSONAL LIABILITY OF PUBLIC OFFICIALS vutrienteteee e e e eeeaeeaeneeneeneen 153
16.2. NO WAIVER OF LEGAL RIGHT S . uinii ittt ettt ettt e e eenen 154
16.3. POLICIES, PROCEDURES AND STANDARDS .. cuititttnteee e eeeeaeeaeneeeeeesenseneenees 154
16.4. CONFLICTS OF INTERE ST -t ettt ettt ettt et e e e e e e e e e e e e e e e eeaenenen 154
16.5. LAWS TO BE OBSERVED ... euitttttutete ettt et ssee et e sense s ee e e re e e eeneenees 155
16.6. REFERENCE STANDARDS .. .ueete ettt et et et e et e et e e e e e e e e e e enaeaanns 155
16.7. NO THIRD PARTY BENEFICIARY ..enenitietet e ee e e e e e e e e e e e eseeeaeneeneenees 155
16.8. CONTRACTOR’S RESPONSIBILITY FORWORK ....enieee et 156
16.9. DOCUMENTS AND RECORDS ...ctiinee ettt eans 156
16.10. RETENTION OF RECORDS .. ..uieiii ittt e e aenanns 161
S0 O O | N 1= =1 U 162
T I S eV =t =Y N = ] [ I 1 2 TR 162
16.13.  ENTIRE AGREEMENT «ttinttnttee ettt e e st e e e et e et e e e e e e e e e en e e ee s e e e e eeneenees 162
17.0 REPRESENT ATIVES ... oo 162
17.1. THE JOINT BOARD’S DESIGNATED REPRESENTATIVE ..cvueuienieeeeeeeeeeeneeneenaenns 162
17.2. CONTRACTOR’S DESIGNATED REPRESENTATIVE .. eueteeeeeeeeee e eeeeeeneeaeennen 162
17.3. CHANGING DESIGNATED REPRESENTATIVE . .iuueuiuinieteeseeieenseseenesrenensesenenenes 162
18.0 ACCESS TO PROJECT SITE; UTILITIES; ENVIRONMENTAL COMPLIANCE
163
18.1. ACCESS TO PROIECT SITE iniiii et 163
18.2. T T 163
18.3. HAZARDOUS MATERIALS MANAGEMENT ... u ettt et eaeenen 163
18.4. ENVIRONMENTAL COMPLIANCE . ...ttt ettt et et eeaeaee st eneeseeneeseneneeseneneeaenenns 165
19.0 ADDITIONAL FEDERAL AND STATE PROVISIONS ... 165
19.1. CERTIFICATION REGARDING USE OF CONTRACT FUNDS FOR LOBBYING .......... 165
19.2. CIVIL RIGHTS; EQUAL EMPLOYMENT OPPORTUNITY AND CERTIFICATION.......... 166
19.3. BUY AMERICA ...ttt et ettt e e et e et e e e e e e re e e eeaeanns 167
19.4. PREVAILING W AGE R ATES e e 167
19.5. CIVIL RIGHTS ACT OF 1964 . ... e 167
19.6. NOTICE TO ALL BIDDERS .. ettt e eaeeen 167
19.7. SECOND TIER SUB CONTRACTS ..t ettt teen e eeea e et et eeaeneeee e ease e eneee e reaenenen 167
20.0 DBE PARTICIPATION. ..ottt 167
20.1. DBE PARTICIPATION PLAN Lottt ettt ettt e e e e e aeanas 168
20.2. COMMERCIALLY USEFUL FUNCTION ..ttt ettt eee e eeaeenen 168
20.3. MONTHLY REPORTS OF DBE PARTICIPATION ...uieiiiie e e eeeeeeaeans 168
20.4. REPLACEMENT OF NON-PERFORMING DBES.....c.ieiiiiiieeeee e 169
20.5. WAIVER PROCESS FOR DBE PROJECT GOAL ...euitie e 169

Addendum_One_RBOC_Contract_6-26-13 Clean (Y]



20.6. SUBCONTRACTOR AGREEMENTS ..uiteenee e eeae e e e e e e e eea e e e e eae e eeaenenen 170

20.7. GooD FAITH REQUIREMENTS AND NONCOMPLIANCE .....ccutivieniinieieesensesneenns 171
20.8. @Y = B =N 1= 173
20.9. AFFIDAVIT OF SUBCONTRACTOR PAYMENT ..ottt ee e 173
21.0 WORKFORCE/EEOD ... e, 173
21.1. RECORDS AND REP ORT S ..ttt e e e e e e eeneen 173
21.2. PREQUALIFICATION ...ttt ettt e et e e e e e e et e e e e et e e e et e e e en e e s e e e et eeneenns 174
22.0 W ARRANTIES .. oottt e e e enees 174
22.1. MV AR R ANTIES ittt ettt et ettt ettt et et e e e e et e e e e ee st eeaeaeee e e eeaererererererererererere e anaens 174
22.2. APPLICABILITY OF WARRANTIES TO RE-DONE WORK .....cuieieii e 176
22.3. SUBCONTRACTOR W ARRANTIES ..t ettt ettt e e e e e e e e e eaeeeaens 176
22.4. NO LIMITATION OF LIABILITY trtttteuteeeeeeseae e e e et e e e e e e e e e e e e e eeeeaeneeneenens 177
22.5. DAMAGES FOR BREACH OF WARRANTY . eniutee et aeaeaeaeeeaeaeaeenen 177

Addendum_One_RBOC_Contract_6-26-13 Clean \%



This Toll Collection System Roadside Back Office Component Toll Collection System
Contract is made and entered into this __ day of 2013 between
the Commonwealth of Kentucky, acting by and through its agent, the Kentucky
Transportation Cabinet, acting in its official capacity and hereinafter referred to as
KYTC, as the entity designated to procure this Contract by resolution of the Joint Board
in accordance with the Interlocal Agreement, and
hereinafter referred to as the Contractor with reference to the Exhibits hereto and the
following recitals.

RECITALS

1. The RBOC Component Project generally consists of the design,
installation, testing, integration, construction and maintenance of the roadside and back
office portions of the toll collection system for the Louisville Southern-Indiana Ohio River
Bridges project, a design, construction and reconstruction project of two Ohio River
crossings located in Louisville, Kentucky; Prospect, Kentucky; Jeffersonville, Indiana;
and Clarksville, Indiana, commonly referred to as the East End Crossing and the
Downtown Crossing. The Downtown Crossing is made up of two bridges, the Kennedy
Crossing and the New Downtown Crossing.

2. The Indiana Finance Authority has entered into that certain Public Private
Agreement East End Crossing Louisville-Southern Indiana Ohio River Bridges Project),
dated as of December 27, 2012, for the design, construction, finance, operation and
maintenance of the East End Crossing with WVB East End Partners, LLC as the private
developer of such project. Said Public Private Agreement provides that the Developer
at all times shall coordinate and cooperate, and require its contractors to coordinate and
cooperate, with Contractor in connection with its activities relating to the installation and
testing of the TCS and the tolling equipment, and the Developer shall make the Project
Site available to Contractor for installation and testing of the toll collection system not
later than 120 days prior to the anticipated date of substantial completion of the
Developer’'s construction of the East End Crossing. The Public Private Agreement
provides that IFA shall commence making availability payments to the Developer, upon
such substantial completion date, and that tolling shall commence as soon as the East
End Crossing is open to traffic, which is expected to occur upon substantial completion.

3. KYTC has entered into that certain Design Build Contract dated as of
December 28, 2012 for the design and construction of the Downtown Crossing with
Walsh Construction Company as the design-builder. The Downtown Crossing Design-
Build Contract provides that the Design-Builder shall coordinate and cooperate with the
Contractor throughout the course of construction. It is currently anticipated that the New
Downtown bridge will be substantially complete and open to traffic by April 1, 2016. The
entire Downtown Crossing must be substantially complete by no later than December
10, 2016.

4, KYTC issued a three part Request for Proposals on behalf of the Joint
Board on April 17, 2013. The three parts of the RFP included: (a) the RBOC
Component — Tolling Component One; (b) the Electronic Toll Collection Component —
Tolling Component Two; and (c) the Operations Services Component — Tolling
Component Three.
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5. KYTC received responses to the RFP, including the Contractor’s
Technical Proposal for the RBOC Component dated , 2013 and the Contractor’s
Price Proposal.

6. The RFP evaluation committee determined that the Proposal was the
response to the RFP that provided best value to the Joint Board with respect to the
RBOC Component — Tolling Component One.

7. The Joint Board approved the RFP evaluation committee’s determination
on which ultimately led to the Joint Board awarding this Contract to the
Contractor.

8. The parties intend for this Contract to be a lump sum contract obligating

the Contractor to perform all work necessary to complete the Project by the Completion
Deadlines specified in the Contract Documents for the Construction Price specified as a
component of the Contract Price in the Price Proposal, and within the Contract time,
subject only to certain specified limited exceptions. To allow the Joint Board to budget
for the Project and to reduce the risk of cost overruns, this Contract includes restrictions
affecting the Contractor’s ability to make claims for an increase to the Contract Price or
an extension of the Completion Deadlines. Except for changes expressly allowed under
the Contract, the Contractor has agreed in this Contract to assume such responsibilities,
risks, and restrictions and has reflected the assumption of such responsibilities, risks,
and restrictions in the Contract Price.

9. If Contractor fails to complete the Project by the Substantial Completion
Deadline, then the Joint Board will suffer substantial losses and damages, including but
not limited to adverse financial consequences to be incurred by IFA under the Public
Private Agreement for the East End Crossing, and by KYTC under the Design Build
Contract for the Downtown Crossing Design-Build Contract. The Contract Documents
therefore provide that Contractor shall pay the Joint Board Liquidated Damages if such
Substantial Completion Deadline is not met.

10. The Contract provides for the Contractor to provide a one year warranty of
the Work commencing for each Crossing upon the Substantial Completion Acceptance
Date for such Crossing and continuing until the first anniversary of such Substantial
Completion Acceptance for the Warranty Price for each Crossing and the System as a
whole indicated in the Price Proposal.

11. The Contract further provides for Contractor to maintain the entire System
for the applicable Maintenance Price throughout the Maintenance Term for the
Maintenance Price for each Crossing and the System as a whole indicated in the Price
Proposal. The maintenance obligations and Performance Requirements during the
Maintenance Term are the same as during the Warranty Period, however the
Maintenance Price is intended to take into consideration any factory warranties on
equipment that may expire during the Warranty Period.

12. The RBOC Component’s accuracy and reliability is of paramount
importance to the Joint Board’s ability to fulfill its duty to finance the design, construction
and reconstruction of the Ohio River Crossings and to operate and maintain such
crossings, and the Joint Board will suffer substantial losses and damages if the RBOC
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Component does not meet the Performance Requirements. The Contract Documents
provide that Contractor shall pay the Joint Board substantial Liquidated Damages if the
RBOC Component does not meet the Performance Requirements.

NOW, THEREFORE, in consideration of the sums to be paid to the Contractor by the
Joint Board, the foregoing promises and the covenants and agreements set forth herein,
the Parties hereby agree as follows:

1.0 Contract and Contract Documents

1.1. Certain Definitions

Exhibit A hereto contains the meaning of various terms used in the Contract
Documents.

1.2. Contract Documents and Order of Precedence

(@) The Contract Documents consist of the following documents, including
any exhibits thereto. The Contract Documents are intended to be complementary and
describe and provide for a complete contract for design and implementation of the
Project. Except as provided below, in the event of any conflict among the Contract
Documents, the order of precedence, from highest to lowest, shall be as set forth below.

1. Addenda and modification to this Contract, including Change Orders

2. This Contract and attached exhibits

3. Technical Proposal elements that exceed the requirements of other
Contract Documents, including but not limited to those included in Exhibit B
(Contractor's Commitments and Clarifications)

4. Request for Proposals issued April 17, 2013 and any amendments or
addenda thereto (excluding all Reference Documents)

5. As to Work done on the Kentucky side of the state line, KYTC
supplemental specifications dated June 14, 2013

6. As to work done on the Kentucky side of the state line, KYTC standard
specifications dated June 15, 2012 and as to work done on the Indiana side of the state
line, INDOT 2012 Standard Specifications

7. Any other documents specifically incorporated by reference as a Contract
Document

8. The Proposal
The Contract Documents also include the following documents which may be delivered,
prepared or issued after the effective date of this Contract:
Notice to Proceed

Contractor’s DBE participation plan
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The post RFP questions and responses published by KYTC on behalf of the Joint Board
shall not be deemed to be part of the Contract Documents and shall not be relevant in
interpreting the Contract Documents except to the extent they may clarify provisions
otherwise considered ambiguous. Such responses will not act to alter or contravene the
language of the Contract Documents to which they pertain, nor shall they act to relieve
the Contractor of its obligation to comply with any laws, regulations or codes, but rather
shall be considered clarifications as to the intent of the referenced Contract Document
provisions.

(b) Notwithstanding the foregoing order of precedence, in the event and to the
extent that Exhibit B expressly specifies that it is intended to supersede specific
provisions of the Contract Documents, Exhibit B shall control over the specified
provisions. In determining whether a conflict exists between the Proposal and other
Contract Documents, to the extent that the Proposal includes any statements, offers,
terms, concepts and designs that can reasonably be interpreted as offers to provide
higher quality items than otherwise required by the Contract Documents or to perform
services in addition to those otherwise required, or otherwise contains terms which the
Joint Board considers to be more advantageous than the requirements of the other
Contract Documents, the Proposal shall not be considered in conflict with the other
Contract Documents, and Contractor’s obligations hereunder shall include compliance
with all such statements, offers and terms.

(c) For installation and construction-related standards, specifications and
requirements, the order of precedence set forth in clause (a) shall apply, except that the
Final Design Documents shall also be considered Contract Documents and shall be
added following the Proposal in the order of precedence, provided that (i) specifications
contained therein shall have precedence over plans, and (ii) no conflict shall be deemed
to exist between the Final Design Documents and the other Contract Documents with
respect to requirements of the Final Design Documents that The Joint Board determines
are more beneficial than the requirements of the other Contract Documents; and (iii) any
other Deviations contained in the Final Design Documents shall have priority over
conflicting requirements of other Contract Documents only to the extent that the
conflicts are specifically identified in the approval.

(d) Portions of the Reference Documents are referenced in the Contract
Documents for the purpose of defining requirements of the Contract Documents. The
referenced information shall be deemed incorporated in the Contract Documents to the
extent that it is so referenced, with the same order of priority as the Contract Document
in which the reference occurs.

(e)  Additional details and more stringent requirements contained in a lower
priority document will control unless the requirements of the lower priority document
present an actual conflict with the requirements of the higher level document (i.e. it is
not possible to comply with both requirements). Notwithstanding the order of
precedence among Contract Documents set forth in this Section 1.2, in the event of a
conflict among any standard or specification applicable to the Project established by
reference contained in the Contract Documents to a described publication, the Joint
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Board shall have the right to determine, in its sole discretion, which provision applies
regardless of the order of precedence of the documents in which such standards are
referenced. Contractor shall request in writing the Joint Board’s determination
respecting the order of precedence involving the referenced standards promptly upon
becoming aware of any such conflict. In the event of any conflict, ambiguity or
inconsistency between or among provisions in this Contract and any other Contract
Document, or any applicable codes in effect at the effective date of this Contract, the
provisions that require the most complete scope, highest quality, highest degree of
safety or greatest value to the Joint Board shall prevail.

1.3. Coordination and Intent of Contract Documents

It is the intent of the Contract Documents, to describe a functionally complete Project to
be designed and constructed in accordance with the Contract Documents. Contractor
shall furnish or perform all Work that may reasonably be inferred from the Contract
Documents or from prevailing custom or trade usage as being required to produce the
indicated result, whether or not specifically called for, at no additional cost to the Joint
Board or the States.

Each of the Contract Documents is an essential part of the Contract and what is
required by one shall be as binding as if required by all. The intent of the Contract
Documents is to include all items necessary for the proper execution and completion of
the Work by the Contractor. Contractor shall perform all Work required by the Contract
Documents and reasonably inferable from them as being necessary to produce the
indicated results

Where reference is made in this Contract to a provision of another Contract Document,
the reference refers to that provision as amended or supplemented by other provisions
of the Contract Documents.

In case of a discrepancy relative to other Contract Documents, the approved products
list, the Indiana approved materials list or the Kentucky list of approved materials shall
be regarded the same as supplemental specifications.

1.4. Contractor’s Review of Contract Documents

Contractor acknowledges and agrees that it had the opportunity and obligation, prior to
submission of its Proposal, to review the terms and conditions of the Contract
Documents (including those Reference Documents that are referenced in the Contract
Documents, and pursuant to Section 1.2(d) above, are considered Contract Documents)
and to bring to the attention of the Joint Board any conflicts or ambiguities contained
therein.  Contractor further acknowledges and agrees that it has independently
reviewed the Contract Documents with legal counsel, and that it has the requisite
experience and sophistication to understand, interpret and agree to the particular
language of the provisions of the Contract Documents. Accordingly, in case of an
ambiguity in or dispute regarding the interpretation of the Contract Documents, they
shall not be interpreted or construed against the Person which prepared them, and,
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instead, other rules of interpretation and construction shall be used. The Contractor
shall not take advantage of any apparent error or omission in the Contract Documents.
The Contractor shall immediately notify the Joint Board upon discovering such an error
or omission. Contractor shall promptly report in writing to the Joint Board any conflict,
error, ambiguity, or discrepancy in any document prepared by the Joint Board which
Contractor discovers and shall obtain a written interpretation or clarification from the
Joint Board before proceeding with any work affected thereby. The fact that the
Contract Documents omit or misdescribe any details of any work which are necessary
to carry out the intent of the Contract Documents, or which are customarily performed,
shall not relieve Contractor from performing such omitted work (no matter how
extensive) or misdescribed details of the work, and they shall be performed as if fully
and correctly set forth and described in the Contract Documents, without entitlement to
a Change Order hereunder except as specifically allowed under Section 4.

1.5. Latest Version Governs

The Parties agree that except as otherwise specified in the Contract Documents or
directed by the Joint Board, the latest version of a particular Contract Document will
apply over an earlier version of that Contract Document, and material and workmanship
specified by the number, symbol or title of any standard established by reference to a
described publication affecting the Project shall comply with the latest edition or revision
thereof and amendments and supplements thereto in effect on the Proposal Date.

1.6. Computation of Time Periods; Agreement to Change Time Periods

References to "days" contained in the Contract Documents shall mean calendar days
unless otherwise specified, provided that if the date to perform any act or give any
notice specified in the Contract Documents (including the last date for performance or
provision of notice "within" specified time period) falls on a non-working day, such act or
notice may be timely performed on the next succeeding day which is a working day.
Notwithstanding the foregoing, requirements contained in the Contract Documents
relating to actions to be taken in the event of an emergency and any other requirements
for which it is clear that performance is intended to occur on a nonworking day, shall be
required to be performed as specified, even though the date in question may fall on a
nonworking day. The term “working day” shall mean a day that is not a weekend and
that is not an official state holiday in either Kentucky or Indiana. The Parties may
mutually agree to increase or decrease any time periods or to otherwise modify any
deadline in the Contract Documents.

1.7. Interpretation of Contract Documents

In the Contract Documents, where appropriate: the singular includes the plural and vice
versa; references to statutes or regulations include all statutory or regulatory provisions
consolidating, amending or replacing the statute or regulation referred to; unless
otherwise indicated references to Codes are to the codified laws of the State; the words
“‘including,” “includes” and “include” shall be deemed to be followed by the words

“without limitation”; unless otherwise indicated references to sections, appendices or
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schedules are to this Contract; words such as “herein,” “hereof” and “hereunder” shall
refer to the entire document in which they are contained and not to any particular
provision or section; words not otherwise defined which have well-known technical or
construction industry meanings, are used in accordance with such recognized
meanings; references to Persons include their respective permitted successors and
assigns and, in the case of Persons representing Governmental Entities, Persons
succeeding to their respective functions and capacities; and words of any gender used
herein shall include each other gender where appropriate. Unless otherwise specified,
lists contained in the Contract Documents defining the Project or the work shall not be
deemed all-inclusive. On plans, working drawings, and standard plans, calculated
dimensions shall take precedence over scaled dimensions.

1.8. Standard for Approvals

In all cases where approvals or consents are required to be provided by the Joint Board
or Contractor hereunder, such approvals or consents shall not be withheld
unreasonably except in cases where a different standard (such as sole discretion) is
specified. In cases where sole discretion is specified the decision shall not be subject to
dispute resolution hereunder.

1.9. Federal Requirements

The Work to be performed under this Contract will be financed in part with federal funds
and is, therefore, subject to federal statutes, rules and regulations applicable to work
financed with federal funds, including but not limited to the federal requirements set
forth in this Contract. In the event of any conflict between any applicable federal
requirements and the other requirements of the Contract Documents, the federal
requirements shall prevail, take precedence and be in force over and against any such
conflicting provisions.

2.0 Contract Price

The Joint Board shall pay Contractor the Contract Price in current funds for Contractor’s
performance of the Contract.

The Contract Price shall be (Spelled)
S (Numerically). The Contract Price shall be increased or
decreased only by a Change Order issued in accordance with Section 4 or by a
Contract amendment. The Contract Price shall be divided according to the Price
Proposal form into a Construction Price, a Warranty Price, and a Maintenance Price, to
be paid in accordance with the Contract Documents.

3.0 Commencement and Contract Time
3.1. Time of the Essence

Contractor and the Joint Board agree that time is of the essence of this Contract and all
Completion Deadlines and milestones of the Project.
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3.2. Notice to Proceed; Contract Time; Date of Commencement

Authorization allowing Contractor to proceed with the Work hereunder shall be provided
by the Joint Board’s issuance of a Notice to Proceed. Subject to the satisfaction of the
conditions below, the Joint Board shall issue the Notice to Proceed on or before August
16, 2013. Delay in the issuance of the Notice to Proceed shall entitle the Contractor to
a day-for-day extension of the Completion Deadlines as provided in the Contract
Documents except to the extent such delay is caused or attributable to the acts,
omissions, negligence or misconduct of Contractor or any Contractor-Related Entity .

The following are conditions that must be satisfied by Contractor prior to issuance of the
Notice to Proceed

€) Contractor shall have delivered to the Joint Board the Performance Bond
required pursuant to Section 12.2;

(b) Contractor shall have delivered to the Joint Board the Payment Bond
required pursuant to Section 12.2;

(c) Contractor shall have delivered to the Joint Board any Guaranty of
Contractor’s obligations pursuant to the Contract Documents that may be required by
the Joint Board,;

(d) Contractor shall have provided to the Joint Board the insurance policies,
certificates of insurance, riders to its existing insurance policies or other evidence
reasonably required by the Joint Board to confirm the existence of all the insurance
coverages required pursuant to Section 12.1;

(e) Contractor has submitted all EPDs used in connection with the Project,
Contractor and the Joint Board shall have jointly reviewed and indexed the same as set
forth in Section 16.9.1 and such EPDs are in form and substance satisfactory to the
Joint Board ; and

)] the Source Code Escrow shall be in place pursuant to Section 14.4.4 and
shall be in full force and effect.

(9) the Contractor shall have obtained the Joint Board’'s written approval of
the Contractor’s initial submittals required pursuant to Section 3.12.3.1 of the RFP.

The Joint Board shall have no obligation to Contractor for any compensation
whatsoever until the issuance of the Notice to Proceed, except for nonrefundable
portions of insurance and bond premiums. Except as required to obtain the Joint
Board’s approval of the initial submittals required pursuant to Section 3.12.3.1 of the
RFP, the Contractor shall perform no work prior to the Notice to Proceed.

3.3. Completion Deadlines

3.3.1. Field Ready Deadline
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The Contractor acknowledges that the Substantial Completion Acceptance Deadlines
established below in Section 3.3.2 depend upon the Design Builder's progress in
completing construction of the Downtown Crossing, and the Developer’s progress with
respect to the East End Crossing. To account for this variability, Contractor shall be
Field Ready by the Field Ready Deadline. It shall be Contractor’s sole responsibility to
coordinate its design efforts with the Design Builder, the Developer, Joint Board
Member Contractors, and any Other Joint Board Contractor(s) so that Contractor is
Field Ready by the Field Ready Deadline.

3.3.2. Substantial Completion Acceptance Deadline(s)

Contractor shall achieve Substantial Completion Acceptance of the Work at the
Operations Center on or before the Operations Center Substantial Completion
Acceptance Deadline, Substantial Completion Acceptance of the Work at a Walk-in
Center on or before the Walk in Center Substantial Completion Acceptance Deadline
applicable to a Walk-in Center, Substantial Completion Acceptance of each Crossing on
or before the applicable Substantial Completion Acceptance Deadline for such
Crossing, and Substantial Completion Acceptance of the entire System on or before the
System Substantial Completion Acceptance Deadline. The Substantial Completion
Acceptance Deadlines are as follows:

(@) Operations Center Substantial Completion Acceptance Deadline: 3
months prior to the date that the East End Crossing is scheduled to open to traffic as
shown on the Developer’s critical path schedule as of the Field Ready Deadline, or 3
months prior to the date that the Downtown Crossing Initial Configuration is scheduled
to open to traffic as shown on the Design Builder’s critical path schedule as of the Field
Ready Deadline, whichever is earlier.

(b)  Walk-in Center Substantial Completion Acceptance Deadline: 3 months
prior to the date that the East End Crossing is scheduled to open to traffic as shown on
the Developer’s critical path schedule as of the Field Ready Deadline, or 3 months prior
to the date that the Downtown Crossing Initial Configuration is scheduled to open to
traffic as shown on the Design Builder's critical path schedule as of the Field Ready
Deadline, whichever is earlier.

(c) East End Crossing (Toll Zones EEC-1 and EEC-2) Substantial Completion
Acceptance Deadline: 120 days from the Tolling Infrastructure Turnover Date for the
East End Crossing as defined in the Public-Private Agreement,

(d) The Downtown Crossing Initial Configuration (Toll Zones DB-1, R-1, R-2
and KB-1) Substantial Completion Acceptance Deadline shall mean the earlier to occur
of the following dates:

i) 120 days from the Downtown Crossing Temporary Tolling
Configuration Infrastructure Mobilization Date for the New
Downtown Crossing.

OR
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i) the East End Crossing Substantial Completion Acceptance
Deadline, provided that if the New Downtown Crossing is not ready
to open to traffic by the East End Crossing Substantial Completion
Acceptance Deadline for a reason other than Contractor’s failure to
complete its Work with respect to the New Downtown Crossing,
then the Downtown Crossing Initial Configuration Substantial
Completion Acceptance Deadline initially shall apply only to Toll
Zone KB-1, and all other Downtown Crossing Initial Configuration
Toll Zones (DB-1, R-1 and R-2) shall achieve Crossing Substantial
Completion in the initial configuration by the date that the Design
Builder has completed all of its work required to open the New
Downtown Bridge to traffic, other than any work that it cannot
complete due to delay by Contractor. For purposes of clarification,
regardless of the date that tolling commences on any bridge, the
Contractor shall have achieved Substantial Completion Acceptance
of the Kennedy Crossing (Toll Zone KB-1) in an initial configuration
at such time as Contractor achieves Substantial Completion
Acceptance of either the East End Crossing, or the New Downtown
Crossing in its initial configuration, whichever occurs first.

The Contractor shall be notified of the anticipated Tolling Infrastructure Handover Date
for the East End Crossing, and the anticipated Downtown Crossing Temporary Tolling
Configuration Infrastructure Mobilization Date(s) for the Downtown Crossing, at least 30
days prior to each such date.

Regardless of whether or not any of the Tolling Infrastructure Turnover for the East End
Crossing, and/or the Downtown Crossing Temporary Tolling Configuration Infrastructure
Mobilization Date for the New Downtown Crossing, has occurred, Contractor shall be
responsible for working closely with the Design Builder and the Developer during the
design and installation phases of the Project to ensure that tolling gantries,
cabinet/concrete slabs, all conduit, and commercial power runs are in proper locations,
and terminations are made in accordance with Contractor’s requirements. Contractor
acknowledges and agrees that the references to the Tolling Infrastructure Turnover for
the East End Crossing and/or the Downtown Crossing Temporary Tolling Configuration
Infrastructure Mobilization Date for the New Downtown Crossing, are for purposes of
defining the Crossing Substantial Completion Acceptance Deadlines, and shall not be
construed as a limitation or restriction on Contractor’s performance of Work prior to
such dates. In all cases, Contractor shall coordinate with the Design Builder or the
Developer, as the case may be, to achieve Crossing Substantial Completion by the date
each Crossing is otherwise ready to open to traffic, even if such date occurs prior to the
relevant Crossing Substantial Completion Acceptance Deadline.

(e) Downtown Crossing Final Configuration (Toll Zones DB-1, R-1, R-2 and
KB-1) Substantial Completion Acceptance Deadline: 120 days from the date the
Design-Builder notifies KYTC that it is 120 days away from achieving Substantial
Completion of the Downtown Crossing (including both the Kennedy Crossing and the
New Downtown Crossing) as required in Section 8.1.2 of the Design Build Contract.
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)] System Substantial Completion Acceptance Deadline: 30 days after the
Substantial Completion Acceptance Date for the later to occur of East End Substantial
Completion Acceptance or Downtown Crossing Final Configuration (Toll Zones DB-1,
R-1, R-2 and KB-1) Substantial Completion Acceptance.

Each such deadline, as it may be extended hereunder, is referred to herein as a
Substantial Completion Acceptance Deadline.

3.3.3. Punch List Acceptance Deadline

Contractor shall achieve Punch List Acceptance of the Operations Center on or before
the Operations Center Punch List Acceptance Deadline, Punch List Acceptance of each
Walk-in Center on or before the applicable Walk-in Center Punch List Acceptance
Deadline, Punch List Acceptance of each Crossing on or before the Punch List
Acceptance Deadline for such Crossing and Punch List Acceptance of the System on or
before the Punch List Acceptance Deadline for the System. The Punch List Acceptance
Deadline for each element of the Work that has a Substantial Acceptance Completion
Deadline shall be 30 Days after the applicable Substantial Completion Acceptance date.

Formal Acceptance Deadline

The Formal Acceptance Deadlines for the Operations Center, each Walk-in Center each
Crossing and the System are as specified below.

Contractor shall achieve Formal Acceptance of the Operations Center on or before 3
months after Substantial Completion Acceptance of the Operations Center.

Contractor shall achieve Formal Acceptance of each Walk-in Center on or before 3
months after the Substantial Completion Acceptance of such Walk-in Center.

Contractor shall achieve Formal Acceptance of each Crossing on or before 60 days
after Substantial Completion Acceptance of such Crossing.

The Formal Acceptance Deadline for the System shall be 180 days after the later of the
East End Crossing (Toll Zones EEC-1 and EEC-2) Substantial Completion Acceptance
Date or the Downtown Crossing Final Configuration (Toll Zones DB-1, R-1, KB-1 and R-
2) Substantial Completion Acceptance Date.

Each such deadline for achieving Formal Acceptance, as it may be extended
hereunder, is referred to herein as a Formal Acceptance Deadline.
3.3.4. No time Extensions

Except as otherwise specifically provided in Section 4, the Joint Board shall have no
obligation to extend a Completion Deadline and Contractor shall not be relieved of its
obligation to comply with the Project Schedule and to achieve Substantial Completion
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Acceptance, Punch List Acceptance and Formal Acceptance by the applicable
Completion Deadlines for any reason.

3.3.5. Waiver of Statute of Limitations

To the extent the statute of limitations on any claims against the Contractor begins to
run at Substantial Completion Acceptance, the Contractor agrees to waive these rights
and begin calculating the statute of limitations from the time of System Formal
Acceptance.

3.4. Liquidated Damages

Failure by Contractor to meet the Completion Deadlines shall entitle the Joint Board to
liquidated damages as specified in Section 8 of this Contract.

3.5. Scheduling of Design, Construction and Payment

3.5.1. Project Schedule

Work shall be undertaken and completed in accordance with the Project Schedule. The
Project Schedule shall be used by the parties for planning and monitoring the progress
of the Work and as the basis for determining the amount of payments to be made to
Contractor. Contractor shall incorporate the project milestones and the Completion
Deadlines into its proposed Project Schedule. Contractor shall have no right to receive
payments until such time as Contractor has prepared and the Joint Board has approved
the Project Schedule.

3.5.2. Float

All Float contained in the Project Schedule, as initially approved or generated thereafter,
shall be considered a Project resource available to either party or both Parties as
needed to achieve schedule milestones, interim completion dates and/or Completion
Deadlines. All Float shall be shown as such in the Project Schedule on each affected
schedule path. Identification of (or failure to identify) Float on the Project Schedule shall
be examined by the Joint Board in determining whether to approve the Project
Schedule. Once identified, Contractor shall monitor, account for and maintain Float in
accordance with Critical Path methodology.

3.6. Prerequisites for Start of Construction

Contractor shall not start construction (or recommence construction following any
suspension) of any portion of the Project prior to occurrence of all the following events,
except with the prior written approval of the Joint Board, in its sole discretion, and
Contractor shall commence such construction promptly following occurrence of such
events:

The Joint Board shall have issued the Notice to Proceed.

The Joint Board shall have approved the Project Schedule.
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The Joint Board shall have provided written acceptance of the updated construction
guality control plan, and if hazardous materials are identified in connection with the
Project, the Contractor must develop a hazardous materials management plan relating
to such work. Any hazardous materials plan must be consistent with those plans
submitted by the Design Build Team and the Developer.

All requirements of the construction quality program and quality management program,
which are a condition to construction and installation, shall have been met.

The Joint Board shall have approved all applicable Design Documents and received all
Construction Documents relating to such work.

All Governmental Approvals necessary for construction of the applicable portion of the
Project shall have been obtained and all conditions of such Governmental Approvals,
which are a prerequisite to commencement of such construction, shall have been
performed and satisfied.

All insurance policies, bonds and letters of credit required to be delivered to the Joint
Board hereunder prior to commencement of construction shall have been received and
approved by the Joint Board and shall remain in full force and effect.

All necessary rights of access for such portion of the Project shall have been obtained.

All pre-construction environmental surveys and mitigation shall have been completed as
required for the area(s) proposed for construction, and Contractor shall have performed
all other survey work and delivered all notices required by the Contract Documents to
be delivered prior to commencement of construction on such portion of the Project.

Contractor shall have coordinated its schedule with the Design Builder, the Developer,
and any relevant Other Joint Board Contractors or Joint Board Member Contractors, as
the case may be, to ensure that its Work will not interfere with the work of such other
contractors. As provided in Section 3.3.2, Contractor shall be solely responsible for
coordinating its efforts with the Design Builder, the Developer and Other Joint Board
Contractors or Joint Board Member Contractors to ensure that Contractor meets all
Completion Deadlines, and Contractor shall not be entitled to an increase in price or
extension of any Completion Deadline due to action or inaction of the Design Builder,
the Developer or the Other Joint Board Contractors or Joint Board Member Contractors
(unless arising from causes which otherwise give rise to a right to a Change Order).

3.7. Recovery Schedule

If at any time, the Work on any Critical Path item is delayed, other than solely for a
reason for which Contractor is entitled to a time extension pursuant to Section 4, for a
period which exceeds the greater of either 30 days in the aggregate or that number of
days in the aggregate equal to 5% of the days remaining until a Completion Deadline,
then Contractor shall prepare and submit to the Joint Board for review and approval with
the next Monthly Progress Report a Recovery Schedule demonstrating Contractor’s
proposed plan to regain lost schedule progress and to achieve the original contractual

Addendum_One_RBOC_Contract_6-26-13 Clean 18



milestones in accordance with this Contract, including Substantial Completion
Acceptance by the applicable Substantial Completion Acceptance Deadline, Punch List
Acceptance by the applicable Punch List Acceptance Deadline and Formal Acceptance
by the applicable Formal Acceptance Deadline.

The Joint Board shall notify Contractor within 14 Days after receipt of each such
Recovery Schedule whether the Recovery Schedule is deemed accepted or rejected.
Within 7 Days after any rejection by the Joint Board of the Recovery Schedule,
Contractor will resubmit a revised Recovery Schedule incorporating the Joint Board’s
comments. When the Joint Board accepts Contractor's Recovery Schedule, Contractor
shall, within five Days after the Joint Board’s acceptance, incorporate and fully include
such schedule into the Project Schedule, deliver the same to the Joint Board and
proceed in accordance with the approved Recovery Schedule. The Contractor shall
continue Work during the Recovery Schedule approval process.

All costs incurred by Contractor in preparing, implementing and achieving the Recovery
Schedule shall be borne by Contractor and shall not result in a change to the Contract
Price, except to the extent that a change in the Contract Price is permitted in
accordance with Section 4.

If Contractor fails to provide an acceptable Recovery Schedule as required herein,
Contractor shall have no right to receive Milestone Payments until such time as
Contractor has prepared and the Joint Board has approved such Recovery Schedule.

40 CONTRACT CHANGES

This Section 4 sets forth the requirements for obtaining all Change Orders under this
Contract. Contractor hereby acknowledges and agrees that the Contract Price
constitutes full compensation for performance of all of the work for the Project, subject
only to those exceptions specified in this Section 4, and that the Joint Board is subject
to constraints limiting its ability to increase the Contract Price or extend any Completion
Deadline. Contractor unconditionally and irrevocably waives the right to any claim for a
time extension or for any monetary compensation in addition to the applicable Price and
other compensation specified in this Contract, except in accordance with this Section 4.
To the extent that any other provision of this Contract expressly provides for a Change
Order to be issued, such provision is incorporated into and subject to this Section 4.

The Contract may be amended or modified only by (1) a Change Order (which upon
execution by the Joint Board shall become a supplemental agreement), or (2) a
Construction Change Directive. Adjustments of the Contract Price on account of
changes in the work may be determined by either an agreed upon Change Order, which
upon execution by the Joint Board shall become a supplemental agreement as provided
in Section 4.1, or a Construction Change Directive as provided in Section 4.2.

4.1. Change Orders Generally

A Change Order is a written amendment to the terms and conditions of the Contract
Documents issued in accordance with this Section 4. The Joint Board may, at any time
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and from time to time, without notice to any Surety, authorize and/or require changes in
the Work within the general scope of this Contract pursuant to a Change Order. For the
purpose of this Section 4, any direction to perform work shall be considered within the
general scope of this Contract if it is related to the Project; any direction to delete or
modify work shall be considered within the general scope unless as a result this
Contract would no longer be considered a design-build contract for the Project of the
nature described in the RFP. Contractor shall have no obligation to perform any work
outside the general scope of this Contract, except on terms mutually acceptable to the
Joint Board and Contractor. The Joint Board may issue a unilateral Change Order as
specified in Section 4.3. Change Orders may be requested by the Contractor only
pursuant to Section 4.4. A Change Order shall not be effective for any purpose unless
signed by the Joint Board. Change Orders may be issued for the following purposes (or
combination thereof):

1 a change in the Work;

2. adjustment in the Contract Price;

3 adjustment in a Completion Deadline;

4. revision of other terms and conditions of the Contract Documents.

The change order document shall be prepared by the Joint Board and executed by the
Contractor. Once executed by the Contractor, the change order document will be
presented to the Joint Board to execute. Upon execution by the Joint Board, the
Change Order shall be considered a supplemental agreement to the Contract and only
then a Contract Document.

If the Joint Board requests a proposal for a change in the work from the Contractor and
subsequently elects not to proceed with the change, a Change Order shall be
processed to reimburse the Contractor for any costs it reasonably incurred for
estimating services, design services or preparation of proposed revisions to the
Contract Documents, as provided in Section 4.3.

Methods used in determining adjustments to the Contract Price may include those listed
in Section 4.2.

Adjustments to a Completion Deadline or milestone deadline, if any, shall also be
included in any Change Order along with the adjustment to the Contract Price. In order
to warrant an extension of a Completion Deadline, the Contractor must show that the
work affected by the change was on the Critical Path of the Contractor's current
schedule.

The Contractor must provide the Joint Board with Kentucky’'s form TC63-32 within ten
(10) days of becoming aware of any item of work the Contractor considers extra work,
over and above what is described in the Contract Documents or for any other item the
Contractor feels warrants a Change Order affecting either the Contract Price or a
Completion Deadline or milestone deadline, and before performing said work, as
discussed more fully in Section 4.4.2. Kentucky Form TC63-32 shall also be provided
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within ten (10) days when the Joint Board issues a Construction Change Directive, if the
Contractor has not already submitted Kentucky Form TC63-32 for the same item.
Submission of the TC63-32 form shall be considered an absolute condition precedent to
maintaining a claim for extra work.

Failure to provide Form TC63-32 within ten (10) days of the Contractor becoming aware
of the changed work shall be deemed a waiver by the Contractor to any claim for an
increase in the Contract Price or extension of a Completion Deadline associated with
the changed work.

4.2. Quantity Overrun, Under-run Adjustments

The Contractor shall be responsible for the calculation of various quantities necessary
to design and construct the Project. Therefore, adjustment to the Contract Price due to
guantity overrun or under-run shall not be permitted.

The Contractor further agrees that the Contract Price provides full and complete
compensation for the under-run or overrun quantities, including any and all
unreimbursed expenses, loss of expected reimbursement, loss of anticipated profits,
delay, inefficiency, and all other costs.

This Project shall be constructed using English Units. The Contractor is directed to use
only those Reference Drawings and Standard Specifications that are in English Units.
No additional compensation or payment shall be made for any work that may be
required to convert from Metric Units to English Units or to provide a substitute
equivalent material.

4.3. Joint Board-Initiated Change Orders

This Section 4.3 concerns (a) Change Orders issued by the Joint Board following a
Request for Change Proposal, and (b) Change Orders unilaterally issued by the Joint
Board.

4.3.1. Request for Change Proposal

4.3.1.1. If the Joint Board desires to issue a Joint Board-Directed Change or to
evaluate whether to initiate such a change, then the Joint Board may, at its discretion,
issue a Request for Change Proposal. A Construction Change Directive may also
constitute a Request for Change Proposal.

4.3.1.2. Within five working days after Contractor’s receipt of a Request for Change
Proposal, or such longer period as may be mutually agreed to by the Joint Board and
Contractor, the Joint Board and Contractor shall consult to define the proposed scope of
the change. Within five working days after the initial consultation, or such longer period
as may be mutually agreed to by the Joint Board and Contractor, the Joint Board and
Contractor shall consult concerning the estimated cost and time impacts.
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4.3.1.3. Within five working days after the second consultation described in Section
4.3.1.2, the Joint Board shall notify Contractor whether the Joint Board (a) wishes to
issue a Change Order, (b) wishes to request Contractor to provide a cost and schedule
proposal on KYTC Form TC63-32 as discussed at the meeting, (c) wishes to request
Contractor to prepare a modified work plan for the change and a cost and schedule
proposal based on the modified plan, or (d) no longer wishes to issue a Change Order.
The Joint Board may at any time, in its sole discretion, require Contractor to provide two
alternative cost and schedule Proposals, one of which shall provide for a time extension
and any additional costs permitted hereunder, and the other of which shall show all
Acceleration Costs associated with meeting the original Completion Deadlines, as well
as any additional costs permitted hereunder.

4.3.1.4. If so requested, Contractor shall, within ten working days after receipt of the
notification described in Section 4.3.1.3, or such longer period as may be mutually
agreed to by the Joint Board and Contractor, prepare and submit to the Joint Board for
review and approval by the Joint Board a cost and schedule proposal (in the format
provided by the Joint Board) for the requested change, complying with all applicable
requirements of this Section 4. and incorporating and fully reflecting all requests made
by the Joint Board. Contractor shall bear the cost of developing the cost and schedule
proposal, including any modifications thereto requested by the Joint Board, except that
costs of design work required for preparation of plans or exhibits necessary to the cost
and schedule proposal, as pre-authorized by the Joint Board, may be included in the
Change Order as reimbursable items. If the Change Order is approved, such design
costs will be included within the Change Order, otherwise, they shall be separately
reimbursed through a separate Change Order.

4.3.1.5. If Contractor and the Joint Board agree that a change in the requirements
relating to the Work has occurred but disagree as to whether the change justifies
additional compensation or time or disagree as to the amount of any change to be made
to the Contract Price or Completion Deadlines, the Joint Board may, in its sole
discretion, order Contractor to proceed with the performance of the work in question
notwithstanding such disagreement. Such order may, at the Joint Board’s option, be in
the form of: (a) a Force Account Change Order as provided in Section 4.6.6 or (b) a
Change Order Directive under Section 4.3.2.

4.3.2. Unilateral Change Orders - Construction Change Directives

The Joint Board may issue a unilateral Change Order at any time, regardless of whether
it has issued a Request for Change Proposal.

A Construction Change Directive is a written order signed by the Joint Board directing a
change in the Work prior to agreement on adjustment, if any, in the Contract Price or
Contract Time, or both. The Joint Board may by Construction Change Directive, at any
time, without invalidating the Contract, and without notice to or releasing the surety,
order changes in the Work within the general scope of the Contract consisting of
additions, deletions or other alterations or revisions. A Construction Change Directive
developed by the Joint Board shall include a description of the change in Work, will
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state the basis for determining compensation, if any, and will state the Joint Board’s
proposed changes in the Contract Price and Contract Time, if any.

If the Construction Change Directive provides for an adjustment to the Contract Price,
the adjustment shall be based on one of the following methods:

1. mutual acceptance of a lump sum price that is properly itemized by
sufficient substantiating data to permit evaluation on an open book basis, which may be
based on the pricing contained in the EPDs, where applicable, as well as
Subcontractors’ bid prices;

2. cost to be determined in a manner agreed upon by the parties and a
mutually acceptable fixed or percentage fee; or

3. as provided below in Section 4.6.

Upon receipt of a Construction Change Directive, the Contractor shall promptly proceed
as directed in the Construction Change Directive pending execution of a formal Change
Order (or if the Construction Change Directive states the work is within Contractor’s
original Scope of Work, Contractor shall proceed with the work as directed but shall
have the right pursuant to Section 4.4 to request that the Joint Board issue a Change
Order with respect thereto by delivery of a Potential Change Order (PCO) Notice.
Contractor shall advise the Joint Board of the Contractor's agreement or disagreement
with the method, if any, provided in the Construction Change Directive for determining
the proposed adjustment in the Contract Price or Contract Time. A Construction
Change Directive signed by the Contractor indicates the agreement of the Contractor
therewith, including adjustment in Contract Price and Contract Time or the method for
determining them. Such agreement shall be effective immediately and shall be recorded
as a Change Order.

Contractor shall not be entitled to additional compensation or time extension for any
Work performed prior to receipt of a Construction Change Directive or Change Order,
and Contractor acknowledges that it will be at risk if it elects to proceed with Work in
advance of receipt of the same. In addition to provisions of a PCO Notice and
subsequent Change Order request pursuant to Section 4.4, receipt of a Construction
Change Directive from the Joint Board shall be a condition precedent to Contractor’s
right to make a Claim that a Joint Board-Directed Change has occurred. The fact that a
Construction Change Directive was issued shall not be considered evidence that in fact
a Joint Board-Directed Change occurred. The determination whether a Joint Board-
Directed Change in fact occurred shall be based on an analysis of the original
requirements of the Contract Documents and a determination whether the Construction
Change Directive in fact constituted a change in those requirements.

For contract adjustments that reduce the Scope of Work, anticipated profits on the
eliminated Work shall be deducted from the Contract Price along with the cost
adjustment for the revised Work. Before performing the changed work, the Contractor
shall reach agreement with the Joint Board concerning the basis for the Contract Price
adjustment. Absent an agreement, the Joint Board will pay for the changed Work on a
force account basis as described below in Section 4.6.
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4.4. Contractor-Requested Change Orders

4.4.1. Eligible Changes

Contractor may request a Change Order to extend a Completion Deadline only for
delays directly attributable to one or more of the following events or circumstances
which change the duration of a Critical Path:

@) Force Majeure Events;
(b) Joint Board-Caused Delays;

(c) delays relating to discovery of Hazardous Materials, and/or Changes in
Law, to the extent permitted by Section 4.8; and

(d)  delays relating to Necessary Basic Configuration Changes, to the extent
permitted by Section 4.7.

Contractor may request a Change Order to increase the Contract Price only for
increased costs of performance of the work as follows:

(@) additional costs directly attributable to additional Work resulting from the
Joint Board-Directed Changes and the Joint Board-Caused Delays for which the Joint
Board has not submitted a Change Order or a Request for Change Proposal;

(b)  additional costs directly attributable to Necessary Basic Configuration
Changes, to the extent provided in Section 4.7 ;

(c) additional costs relating to Hazardous Materials, and Force Majeure
Events, to the extent provided in Section 4.8 ; or

(d)  additional costs directly attributable to uncovering, removing and restoring
work, to the extent provided in Section 7.1.

Contractor’s entittement to a Change Order for eligible changes is subject to the
restrictions and limitations contained in this Section 4 and furthermore is subject to
Contractor’'s compliance with all notification and other requirements identified herein.
Contractor shall initiate the Change Order process by delivery of a PCO Notice as
described in Section 4.4.2, followed by submittal of a Request for Change Order and
supporting documentation to the Joint Board.

4.4.2. Procedures

The requirements set forth in this Section 4.4.2 constitute conditions precedent to
Contractor’s entittlement to request and receive a Change Order except those involving
a Request for Change Proposal. Contractor understands that it shall be forever barred
from recovering against the Joint Board under this Section 4 if it fails to give notice of
any act, or failure to act, by the Joint Board or any of its representatives or the
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happening of any occurrence pursuant to a proper PCO Notice, and thereafter complies
with the remaining requirements of this Section 4.4.

4.4.2.1. Delivery of PCO Notices

Contractor acknowledges the importance of providing prompt notification to the Joint
Board upon occurrence of anything entitling Contractor to a Change Order under
Section 4.4.1. Among other things, such notification allows the Joint Board to take
action to mitigate adverse impacts. Such notification must be delivered as promptly as
possible after the occurrence of such event or situation, through a PCO Notice as
described in Section 4.4.2.

4.42.2. PCO Notices

The term “PCO Notice” shall mean a notice delivered by Contractor, meeting the
requirements set forth below, stating that an event or situation has occurred within the
scope of Section 4.4.1 and stating which subsection thereof is applicable. The first
notice shall be labeled “PCO Notice No. 1” and subsequent notices shall be numbered
sequentially.

The PCO Notice shall: (a) include a copy of completed Kentucky Form TC63-32
submitted in accordance with Section 4.1, (b) state in detail the facts underlying the
anticipated Request for Change Order, the reasons why Contractor believes additional
compensation or time will or may be due and the date of occurrence, (c) state the name,
title, and activity of each project management consultant and Joint Board representative
knowledgeable of the facts underlying the anticipated Request for Change Order, (d)
identify any documents and the substance of any oral communication involved in the
facts underlying the anticipated Request for Change Order, (e) state in detail the basis
for necessary accelerated schedule performance, if applicable, (f) state in detail the
basis that the work is not required by this Contract, if applicable, (g) identify particular
elements of Contract performance for which additional compensation may be sought
under this Section 4.4.2, (h) identify any potential Critical Path impacts, and (i) provide
an estimate of the time within which a response to the notice is required to minimize
cost, delay or disruption of performance.

If the Request for Change Order relates to a decision which this Contract leaves to the
discretion of a Person or as to which this Contract provides that such Person’s decision
is final, the PCO Notice shall set out in detail all facts supporting Contractor’s objection
to the decision, including all facts supporting any contention that the decision was
capricious or arbitrary or is not supported by substantial evidence.

Any adjustments made to this Contract shall not include increased costs or time
extensions for delay resulting from Contractor’s failure to timely provide requested
additional information under this Section 4.4.2.2.

4.4.2.3. Waiver
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44231 Each PCO Notice shall be delivered as promptly as possible after the
occurrence of such event or situation. If any PCO Notice is delivered later than ten
days after Contractor first discovered (or should have discovered in the exercise of
reasonable prudence) the occurrence described therein, Contractor shall be deemed to
have waived (a) the right to collect any costs incurred prior to the date of delivery of the
PCO Notice, and (b) the right to seek an extension of any Completion Deadline with
respect to any delay in a Critical Path which accrued prior to the date of delivery of the
written notice. Furthermore, if any PCO Notice concerns any hazardous material
condition or material, Contractor shall be deemed to have waived the right to collect any
and all costs incurred in connection therewith to the extent that the Joint Board is not
afforded the opportunity to inspect such material or condition before it is disturbed.

4.4.2.3.2 In addition to the limitations set forth in Section 4.4.2.3.1, Contractor’s
failure to provide a PCO Notice within 60 days after Contractor first discovered (or
should have discovered in the exercise of reasonable prudence) the occurrence of a
given event or situation shall preclude Contractor from any relief, unless Contractor can
show, based on a preponderance of the evidence, that (a) the Joint Board was not
materially prejudiced by the lack of notice, or (b) the Joint Board's designated
representative specified in accordance with Section 17.1 had actual knowledge, prior to
the expiration of the 60-day period, of the event or situation and that Contractor believed
it was entitled to a Change Order with respect thereto.

4.4.2.4. Delivery of Request for Change Order

Contractor shall deliver all Requests for Change Order under this Section 4.4 to the
Joint Board within 30 days after delivery of the PCO Notice, or such longer period of
time as may be allowed in writing by the Joint Board. The Joint Board may require
design and construction costs to be covered by separate Requests for Change Order. If
Contractor requests a time extension, then the Joint Board, in its sole discretion, may
require Contractor to provide two alternative Requests for Change Order, one of which
shall provide for a time extension and any additional costs permitted hereunder, and the
other of which shall show all Acceleration Costs associated with meeting the original
Completion Deadlines, as well as any additional costs permitted hereunder. If it is not
feasible to recover to the original Completion Deadline or if Contractor believes that the
costs associated with such a recovery are prohibitive, then Contractor shall recommend
a date to be shown in the alternative Change Order form.

Contractor shall furnish, when requested by the Joint Board or its designee, such further
information and details as may be required to determine the facts or contentions
involved. Contractor agrees that it shall give the Joint Board or its designee access to
any and all of Contractor’s books, records and other materials relating to the work, and
shall cause its Subcontractors to do the same, so that the Joint Board or its designee
can investigate the basis for such proposed Change Order. Contractor shall provide the
Joint Board with a monthly update to all outstanding Requests for Change Order
describing the status of all previously unfulfilled requirements and stating any changes
in projections previously delivered to the Joint Board, expenditures to date and time
anticipated for completion of the activities for which the time extension is claimed. The
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Joint Board may reject the Request for Change Order at any point in the process. The
Joint Board’s failure to respond to a complete Request for Change Order within 15
working days of delivery of the request shall not be deemed an acceptance of such
request, and the Contractor shall have the burden of following up with the Joint Board
on the status of any such Request for Change Order.

4.425. Review of Subcontractor Claims

Each Request for Change Order involving Subcontractor Work, and each update to an
incomplete Change Order request involving such Work shall include a summary of
Contractor’'s analysis of all Subcontractor claims components and shall include a
certification signed by Contractor's Project Manager stating that Contractor has
investigated the basis for the Subcontractor’s claims and has determined that all such
claims are justified as to entittement and amount of money and/or time requested, has
reviewed and verified the adequacy of all back-up documentation to be placed in
escrow pursuant to Section 16.9.1, and has no reason to believe and does not believe
that the factual basis for the Subcontractor’s claim is falsely represented. Any Request
for Change Order involving Subcontractor Work which is not accompanied by such
analysis and certification shall be considered incomplete.

4.4.3. Performance of Disputed Work

If the Joint Board refuses to issue a Change Order based on Contractor's request,
Contractor shall nevertheless perform all work as specified by Change Order Directive,
and shall have the right to submit the issue to Dispute Resolution pursuant to Article 13.
Contractor shall maintain and deliver to the Joint Board, upon request,
contemporaneous records, meeting the requirements of Section 4.9, for all work
performed which Contractor believes constitutes extra work (including non-construction
work), until all disputes regarding entitlement or cost of such work are resolved.

4.5. Contents of Change Orders

4.5.1. Form of Change Order

Each Cost and Schedule Proposal and Request for Change Order shall be prepared in
form acceptable to the Joint Board, and shall meet all applicable requirements of this
Section 4. Where practical, Change Orders shall be on a lump sum basis.

45.2. Scope of Work, Cost Estimate, Delay Analysis and Other Supporting
Documentation

Contractor shall prepare a scope of work, cost estimate, delay analysis and other
information as required by this Section 4.5.2 for each cost and schedule proposal and
Request for Change Order.

45.2.1. Scope of Work
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The scope of work shall describe in detail satisfactory to the Joint Board all activities
associated with the Change Order, including a description of additions, deletions and
modifications to the existing requirements of the Contract Documents.

45.2.2. Cost Estimate

The cost estimate shall set out the estimated costs in such a way that a fair evaluation
can be made. It shall include a breakdown for labor, materials, equipment and markups
for overhead and profit, unless the Joint Board agrees otherwise. If the work is to be
performed by Subcontractors and if the work is sufficiently defined to obtain
Subcontractor quotes, Contractor shall obtain quotes (with breakdowns showing cost of
labor, materials, equipment and markups for overhead and profit) on the
Subcontractor’s stationery and shall include such quotes as back-up for Contractor’s
estimate. No markup shall be allowed in excess of the amounts allowed under Sections
4.6.1 and 4.6.7. Contractor shall identify all conditions with respect to prices or other
aspects of the cost estimate, such as pricing contingent on firm orders being made by a
certain date or the occurrence or non-occurrence of an event.

45.2.3. Delay Analysis

If Contractor claims that such event, situation or change affects a Critical Path, it shall
provide an impacted delay analysis indicating all activities represented or affected by
the change, with activity numbers, durations, predecessor and successor activities,
resources and cost, and with a narrative report, in form satisfactory to the Joint Board,
which compares the proposed new schedule to the current approved Project Schedule.
If the Joint Board, its members, or another Joint Board or member contractor is the sole
source of the delay to the Contractor’s prosecution of the work, the Contractor shall be
entitled to an adjustment in the Contract Time, provided that the affected portion of
Contractor's Work is shown as a Critical Path task on the Contractor's most recent
schedule. In such cases, the Contractor shall also be entitled to an increase in the
Contract Price to compensate the Contractor for its extended on-site overhead for the
period of delay caused solely by the Joint Board, its members or another Joint Board or
member contractor, as well as the Contractor’'s costs for idle equipment and idle
manpower, provided that such costs cannot be mitigated, such as by use of such
manpower and equipment elsewhere on the Project or on other projects. Such
overhead shall be measured by the Contractor's cost-loaded CPM schedule as last
approved by the Joint Board. The Contractor shall make no claims for any other types of
delay damages, and shall not be entitled to an adjustment in the Contract Price, for lost
productivity during ongoing Work or disruptions in the Work. A claim for damages due to
delays caused solely by the Joint Board, its members, or another Joint Board or
member contractor must be made in accordance with Section 4.4.2 above, including
submission of the Kentucky TC 63-32 form within ten days of the start of such delay.
Failure to timely submit the required written notice shall be a waiver of any such claim.
The remedies discussed above for delays due to the sole fault of the Joint Board, its
member, or an Agency Contractor shall not be available if a concurrent delay, caused
by the Contractor's own actions, or those for whom the Contractor is responsible, is
experienced by the Contractor for the same time period. However, any concurrent delay
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caused by the Contractor shall only nullify the Contractor’s recovery rights as to the
actual period of overlap with an otherwise compensable delay caused solely by the
Joint Board.

45.2.4. Other Supporting Documentation

Contractor shall provide such other supporting documentation as may be required by
the Joint Board.

4.5.3. Justification

All Requests for Change Orders shall include an attachment containing a detailed
narrative justification therefor, describing the circumstances underlying the proposed
change, identifying the specific provision(s) of Section 4 which permit a Change Order
to be issued, and describing the data and documents which establish the necessity and
amount of such proposed change.

4.5.4. Contractor Representation

Each Change Order shall be accompanied by a certification under penalty of perjury, in
form acceptable to the Joint Board, executed by Contractor and stating that (a) the
amount of time and/or compensation requested is justified as to entitlement and
amount, (b) the amount of time and/or compensation requested includes all known and
anticipated impacts or amounts, direct, indirect and consequential, which may be
incurred as a result of the event or matter giving rise to such proposed change, and (c)
the cost and pricing data forming the basis for the Change Order is complete, accurate
and current. Each Change Order involving work by a Subcontractor for which pricing
data is required to be provided under Section 16.9.1 shall include a statement that the
Subcontractor pricing data has been provided and shall include a copy of the
certification by the Subcontractor that the information is complete, accurate and current.

4.6. Pricing and Force Account; Certain Limitations

4.6.1. Detailed Cost Proposal

Contractor may be required to submit a detailed cost proposal: (a) showing all impacts
on this Contract from Work additions, deletions and modifications shown in the Change
Order being priced; and (b) setting out the proposed costs in such a way that a fair
evaluation can be made. When the Change Order adds Work to Contractor’s scope,
the increase in the Contract Price shall be negotiated based on estimates or actual
costs of labor, material and equipment. When the Change Order deletes Work from
Contractor’s scope, the amount of the reduction in the Contract Price shall be based
upon an estimate including a bill of material, a breakdown of labor and equipment costs,
on an Open-Book Basis, and to the extent applicable, the pricing in the EPDs and
Subcontractor bid prices. Markup for profit and overhead consistent with Section 4.6.7
shall apply for added and deleted Work Change Orders

4.6.2. Identification of Conditions
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Contractor shall identify all conditions with respect to prices or other aspects of the
proposal, such as pricing contingent on firm orders being made by a certain date or the
occurrence or nonoccurrence of an event.

4.6.3. Contents

A negotiated Change Order shall specify costs, scheduling requirements, time
extensions and all costs of any nature arising out of the work covered by the Change
Order. Notwithstanding the foregoing, the parties may mutually agree to use a multiple-
step process involving issuance of a Change Order which includes an estimated
construction and installation cost and which provides for a revised Change Order to be
issued after a certain design level has been reached, thus allowing a refinement and
further definition of the estimated construction and installation cost.

4.6.4. Unit Priced Change Orders

Unit prices shall be deemed to include all costs for labor, material, overhead and profit,
and shall not be subject to change regardless of any change in the estimated quantities.
Unit-priced Change Orders shall initially include an estimated increase in the Contract
Price based on estimated quantities. Upon final determination of the quantities, the
Joint Board will issue a modified Change Order setting forth the final adjustment to the
applicable Price.

4.6.5. All-Inclusive Change Orders

All Change Orders submitted by Contractor shall be all-inclusive, comprehensive and
complete and shall not include any conditions with respect to pricing or schedule.

4.6.6. Force Account Change Orders

If the Contractor does not respond promptly or disagrees with the method for
adjustment in the Contract Price, the method and the adjustment shall be determined by
the Joint Board on the basis of reasonable expenditures and savings of those
performing the Work attributable to the change, including, in case of an increase in the
Contract Price, a reasonable allowance for overhead and profit, subject to the limitations
in this Section 4.6. In such case, all costs associated with the increased portion of the
Work shall be priced in accordance with this Section. The Contractor shall keep and
present, in such form as the Joint Board may prescribe, an itemized accounting together
with appropriate supporting data. Unless otherwise provided in the Contract Documents,
costs allowable for the purposes of this Section shall be limited as indicated in Section
4.6.7.

4.6.7. Force Account Work

When the Contractor and the Joint Board cannot agree to a lump sum price for extra
work, the Joint Board may direct the Contractor to perform such work on a force
account basis. The Joint Board will pay for extra work on a force account basis as
outlined hereinafter, only when all items of work are agreed to in writing before the
Contractor begins the work.
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46.7.1. Labor

For all labor and for foremen in direct charge of the specific operations, the Joint Board
will pay the Contractor:

1. The actual cost of wages paid, but at rates not to exceed those for
comparable labor currently employed on the Project, as the Joint Board
Representatives determine;

2. An amount equal to the sum of the products of established labor burden
percentages and the actual cost of wages. The amounts determined by the established
labor burden percentages constitute full compensation for the cost of workers’
compensation insurance, social security taxes, unemployment compensation insurance,
public liability insurance; and any other taxes or insurance which are added to labor
costs; and

3. An amount equal to 25 percent of the actual cost of wages and the other
costs identified above. This amount is full compensation for office overhead and general
superintendence.

4.6.7.2. Professional Services

For any change-order related direct costs involving professional services performed by
Contractor’'s own employees, the Joint Board will pay the costs of such additional work
using the hourly professional services rates utilized in the Contractor’'s Proposal, without
additional markup.

4.6.7.3. Materials

For all materials that the Contractor incorporates into the work and the Joint Board
Representatives accept, the Joint Board will pay the actual cost of such material,
including transportation charges and sales taxes, to which the Joint Board will add a
sum equal to 15 percent.

4.6.7.4. Equipment and Tools

For any machinery or special equipment that the Joint Board Representatives have
authorized for use and the Contractor has used, the Joint Board will pay the rental rate
stated on the rental company invoice for the actual agreed time and rate that such
equipment is required on the work and will add an amount equal to 15 percent of the
rental sum as full compensation for fuel, lubricants, and filters.

The Joint Board will pay for equipment that the Contractor is already using on the
Project, and which is not obtained specifically for the force account work based on an
hourly rate. The Joint Board will determine the hourly rate by taking the Blue Book
monthly rental rate, adjusted for age and geographic region, dividing it by 176 and
adding the Blue Book estimated operational cost. The Joint Board will pay rental rates
for equipment required to be on standby at one half the normal rate, excluding
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operational cost, and pay for standby time for a maximum of eight hours per day and 40
hours per week.

The Joint Board Representatives will measure the rental of equipment by time in hours
of actual working time and the necessary traveling time of the equipment within the
limits of the Project, unless the Joint Board Representatives have ordered special
equipment in connection with force account work, in which case the Joint Board
Representatives will also include travel time and transportation to the Project.

Joint Board will not pay rental rates or percentages for the use of small tools and
manual equipment.

4.6.7.5. Subcontracted Work

To the extent that any Change Order is intended to compensate Contractor for the cost
of work performed by Subcontractors, the Change Order shall provide for compensation
equal to (1) the actual cost to Contractor of such work (which shall be charged by the
Subcontractor on a force account basis in accordance with this Section 4.6, unless
otherwise approved in writing by the Joint board), plus (2) 5% of such cost. The 5%
markup for subcontracted work shall not apply to (i) Subcontracts with Affiliates; or (ii)
Subcontracts with Suppliers.

4.6.7.6. Other Direct Costs

For any justified change-related direct cost not covered by the categories of costs
contained in Sections 4.6.7, Contractor shall accept as full payment therefor an amount
equal to the actual cost to Contractor for such direct cost item. Without additional mark-
up, back-up documentation supporting each cost item for this category shall be provided
by Contractor in writing to the Joint Board prior to any payment authorization being
granted.

46.7.7. Bonds.

The Joint Board will pay an amount equal to the actual cost of any increase in the cost
of the bond to the Contractor..

4.6.7.8. Records and Statements.

The Contractor shall compare all records of force account work with the Joint Board
Representatives at the end of each day. The Contractor shall prepare all force account
records on suitable forms that the Joint Board Representatives will provide for this
purpose. The contents of records of force account work shall comply with Section 4.9.

When both additions and credits covering related work or substitutions are involved in a
change, the allowance for overhead and profit shall be figured on the basis of net
increase, if any, with respect to that change.
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Pending final determination of the total cost of a Construction Change Directive to the
Joint Board, amounts not in Dispute for such changes in the Work shall be included in
applications for payment accompanied by a Change Order indicating the parties’
agreement with part or all of such costs. For any portion of such cost that remains in
dispute, the Joint Board shall make an interim determination for purposes of payment
for those costs. That determination of cost shall adjust the Contract Price on the same
basis as a Change Order, subject to the right of the Contractor to disagree and assert a
claim in accordance with Section 4.5.

When the Joint Board and the Contractor reach agreement concerning the adjustments
in the Contract Price and Contract Time, or otherwise reach agreement upon the
adjustments, such agreement shall be effective immediately and shall be recorded by
preparation and execution of an appropriate Change Order.

4.6.8. Limitation on Price Increases

Any increase in the Contract Price allowed hereunder shall exclude: (a) costs caused
by the breach of contract or fault or negligence, or act or failure to act by any
Contractor-Related Entity; (b) costs to the extent that they are unnecessary or could
reasonably be avoided by Contractor, including by resequencing, reallocating or
redeploying its forces to other portions of the work or to other activities unrelated to the
work; and (c) costs for remediation of any Nonconforming Work. Costs incurred for the
purpose of mitigating damages as described in clause (b) above, and not otherwise
disallowed hereunder, would be reimbursable.

4.6.9. Limitation on Delay and Disruption Damages
4.6.9.1. Acceleration Costs; Delay and Disruption Damages

Acceleration Costs shall be compensable hereunder only with respect to Change
Orders issued by the Joint Board as an alternative to allowing an extension of a
Completion Deadline as contemplated by Section 4.4.1 and 4.5.2.3. Other delay and
disruption damages shall be compensable hereunder only in the case of delays which
gualify as the Joint Board-Caused Delays entitling Contractor to an extension of a
Completion Deadline. Without limiting the generality of the foregoing, costs of
rearranging Contractor’'s work plan to accommodate the Joint Board-Directed Changes
not associated with an extension of a Completion Deadline shall not be compensable
hereunder.

4.6.9.2. Other Limitations

Delay and disruption damages shall be limited to direct costs directly attributable to the
delays described in Section 4.6.9.1 and markups thereon in accordance with Section
4.6.7 and any additional field office and jobsite overhead costs incurred by Agreement
or directly attributable to such delays. In addition, before Contractor may obtain any
increase in a Price to compensate for additional or extended overhead, Acceleration
Costs or other damages relating to delay, Contractor shall have demonstrated to the
Joint Board'’s satisfaction that:
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(@) its schedule which defines the affected Critical Path in fact set forth a
reasonable method for completion of the Work; and

(b)  the change in the Work or other event or situation which is the subject of
the requested Change Order has caused or will result in an identifiable and measurable
disruption of the Work which impacted the Critical Path activity (i.e. consumed all
available Float and extended the time required to achieve Substantial Completion
Acceptance, Punch List Acceptance or Formal Acceptance beyond the applicable
Completion Deadline); and

(©) the delay or damage was not due to any breach of contract or fault or
negligence, or act or failure to act of any Contractor-Related Entity, and could not
reasonably have been avoided by Contractor, including by resequencing, reallocating or
redeploying its forces to other portions of the Work or other activities unrelated to the
Work (provided that the Joint Board has agreed to reimburse Contractor for additional
costs reasonably incurred in connection with such reallocation or redeployment); and

(d) the delay for which compensation is sought is not concurrent with any
delay for which Contractor is responsible hereunder; and

(e) Contractor has suffered or will suffer actual costs due to such delay, each
of which costs shall be documented in a manner satisfactory to the Joint Board.

4.6.10. Limitation on Time Extensions

Any extension of a Completion Deadline allowed hereunder shall exclude any delay to
the extent that it (a) did not impact a Critical Path, (b) was due to the fault or negligence,
or act or failure to act of any Contractor-Related Entity, (c) is concurrent with any other
unrelated delay to a Critical Path that is Contractor’s responsibility hereunder, or (d)
could reasonably have been avoided by Contractor, including by resequencing,
reallocating or redeploying its forces to other portions of the work (provided that if the
request for extension involves a Joint Board-Caused Delay, Contractor shall be entitled
to a time extension unless the Joint Board shall have agreed, if requested to do so, to
reimburse Contractor for its costs incurred, if any, in resequencing, reallocating or
redeploying its forces). Contractor shall be required to demonstrate to the Joint Board’s
satisfaction that the change in the Work or other event or situation which is the subject
of the Request for Change Order seeking a change in a Completion Deadline has
caused or will result in an identifiable and measurable disruption of the Work which has
impacted the Critical Path activity (i.e. consumed all available Float and extended the
time required to achieve Substantial Completion Acceptance, Punch List Acceptance or
Formal Acceptance beyond the applicable Completion Deadline).

4.7. Necessary Basic Configuration Changes

4.7.1. Notwithstanding the fact that this Contract generally obligates Contractor to
undertake all Work necessary to complete the Project without an increase in the
Contract Price, this Section 4.7 provides for an increase in the Contract Price to be
made in conjunction with Necessary Basic Configuration Changes, and such changes
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shall be considered a Joint Board-Directed Change for which the Joint Board has not
submitted a Change Order or a Request for Change Proposal. If Contractor
commenced any construction work affected by the change prior to delivery of an
appropriate PCO Notice, the Change Order shall allow the Joint Board a credit for the
cost of any unnecessary work performed and/or shall exclude any additional costs
associated with redoing the work already performed.

4.7.2. Contractor shall be responsible for any cost increases and/or delays which affect
the duration of a Critical Path resulting from changes in requirements and obligations of
Contractor due to Errors in the Owner Design Documents other than those which
require a Necessary Basic Configuration Change. In such event, no change in the
Work shall be deemed to have occurred and no Change Order shall be issued for any
such cost increases and/or delays.

4.8. Change Orders for Force Majeure Events and Hazardous Materials

4.8.1. Force Majeure Events

Subject to the limitations contained in, and upon Contractor’s fulfillment of all applicable
requirements of, this Section 4, the Contractor shall be entitled to relief for its failure to
perform its contract obligations if such failure is due to certain circumstances or events
that are beyond Contractor’s control. These include but are not limited to Acts of God
(which includes floods as provided below, fires, earthquakes, tornados, or other natural
disasters), wars, hostilities (regardless of whether war is declared), terrorist activities,
strikes that materially impact the work, or interruption or failures of critical utilities that
are not wholly or partially attributable to the Contractor or its consultants,
Subcontractors, or lower-tier subconsultants or Subcontractors and Suppliers.

If the Contractor asserts a Force Majeure Event as an excuse for failure to perform its
obligations, then the Contractor must prove that it took reasonable steps to minimize the
delay or damages caused by the foreseeable events flowing from the Force Majeure
Event, substantially fulfilled all non-excused obligations, and that the Joint Board was
timely notified of the likelihood or actual occurrence of the Force Majeure Event.

In the event of a Force Majeure Event, the Contractor shall be entitled only to an
extension of the Contract Time associated with the Force Majeure Event and to
additional costs incurred arising directly from Force Majeure Events (excluding
Acceleration Costs or delay and disruption damages other than for any Force Majeure
Events which are included in the definition of Joint Board-Caused Delay), In order for
the Contractor to be granted an extension of the Contract Time or a change in the
Contract Price for additional costs, the Contractor must follow the Change Order
procedures in Section 4, and prove that the Force Majeure Event delays activities are
on the Critical Path and that it is not possible to work around the problem.

The Contractor shall not be entitled to an adjustment in Contract Price or Contract Time
for delays within the control of the Contractor. Delays attributable to and within the
control of a Subcontractor or Supplier shall be deemed to be delays within the control of
the Contractor.
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The Joint Board will not allow any extension of time for weather or resulting conditions,
except for delays caused by those weather events described in this Section 4.8.1.

If the Contractor asserts that a flooding event is an excuse for failure to perform its
obligations, the Contractor shall employ all measures to minimize or eliminate Project
delays due to high water. Work which is most susceptible to high water shall be
scheduled during time frames when low water levels in the river can be reasonably
expected.

The Contractor shall notify the Joint Board immediately when the mean water elevation
rises above 425 Feet (ORD) as measured at the upper gage of the McAlpine Lock and
Dam and these conditions materially affect the prosecution of the Work. The Joint
Board Representatives will promptly review the Project conditions and Contractor Work
underway to determine whether the day should be designated as a “Flood Day.” The
Joint Board will only consider an extension of time if the Contractor clearly
demonstrates that the number of Flood Days exceeds 60 calendar days for the life of
the Project.

4.8.2. Hazardous Materials Management

If compensation is payable to Contractor pursuant to Section 18.3 with respect to
Hazardous Materials Management, the amount of the Change Order shall either be a
negotiated amount acceptable to the Parties, or 100% of the Reimbursable Hazardous
Materials Costs for the Work in question, subject to the limitations set forth in this
Section 4.8.3. Contractor shall not be entitled to a Change Order for additional
compensation or extension of time with respect to the Hazardous Materials
Management responsibilities set forth in Sections 18.3.3, 18.3.4 and 18.3.5.

Entittement to compensation or a time extension shall be limited to work performed
pursuant to Contractor’'s Hazardous Materials Management Plan, and plans and reports
regarding Site investigation for such Hazardous Materials as approved by the Joint
Board, in writing. These plans shall not conflict or interfere with the similar plans
submitted by the Design-Builder or the Developer. No compensation or time extension
shall be allowed with respect to (a) immaterial quantities of Hazardous Materials, (b)
any Hazardous Materials that could have been avoided by reasonable design
modifications or construction techniques (which design modifications or construction
techniques would have been consistent with applicable Law), (c) any costs that could
have been avoided, or (d) any Hazardous Materials encountered during or in connection
with the demolition of buildings, fixtures or other improvements on any parcels within the
Project Site.

4.8.2.1. Determination of Reimbursable Amount

Contractor shall be deemed to have waived the right to collect any and all costs incurred
in connection with any Hazardous Materials Management and any right to obtain an
extension of a Completion Deadline if the Joint Board is not provided written notice of
the discovery of Hazardous Materials and afforded the opportunity to inspect sites
containing Hazardous Materials before any action is taken which would inhibit the Joint
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Board's ability to ascertain, based on a site inspection, the nature and extent of the
materials. In the event of an emergency involving Hazardous Materials, Contractor may
take such limited actions as are required by Law without advance notice to the Joint
Board, but shall provide such notice immediately thereafter (which in no event shall be
more than 2 hours after the incident by phone and 24 hours after the incident by written
notice).

In cases involving reimbursement for Hazardous Materials Management under this
Section 4.8.3, allowable costs shall be limited to the incremental costs incurred after
completion of the testing process to determine whether Hazardous Materials are
present, associated with the Hazardous Materials at issue (deducting any avoided costs
such as the cost of disposal that would have been incurred had Hazardous Materials
not been present). Investigating and characterizing are included in the Contract Price
and Contractor shall not be entitled to additional compensation therefor. Contractor
shall take all reasonable steps to minimize any such costs. Compensation shall be
allowed only to the extent that Contractor demonstrates to the Joint Board's reasonable
satisfaction that (a) the Hazardous Materials Management could not have been avoided
by reasonable design modifications or construction techniques and (b) Contractor’s plan
for the Hazardous Materials Management represents the approach which is most
beneficial to the Project and the public. Contractor shall provide the Joint Board with
such information, analyses and certificates as may be requested by the Joint Board in
order to enable a determination regarding eligibility for payment.

4.8.2.2. Time Extensions

Contractor shall not be entitled to an extension of any Completion Deadline with regard
to any need to investigate or characterize any Hazardous Materials, regardless of the
total quantities. If Contractor encounters Hazardous Materials within the ROW Limits
which, due to no fault of Contractor, results in delays to its Critical Path, then the Joint
Board shall bear the risk of such delay (excluding those conditions for which Contractor
has agreed to be responsible as described in Section 11.1.1(7)).

4.8.2.3. Limitations on Change Orders

Contractor shall have no right to receive any compensation for any Hazardous Materials
Management resulting from a situation described in Section 11.1.1(7).

4.8.2.4. Insurance Proceeds

If the cost of any Hazardous Materials Management is covered by the insurance
described in Article 12, Contractor shall be entitled to reimbursement of its costs from
proceeds of insurance and self-insurance, up to the limits of the applicable policy, less
any deductibles which shall be Contractor's responsibility. To the extent that such
proceeds are available, Contractor shall not be entitled to payment hereunder on any
other basis for such Hazardous Materials Management.

4.9. Change Order Records
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Contractor shall maintain its records in such a manner as to provide a clear distinction
between the direct costs of Work for which it is entitled (or for which it believes it is
entitled) to an increase in the Contract Price and the costs of other operations.
Contractor shall contemporaneously collect, record in writing, segregate and preserve
(a) separate daily occurrence logs, together with all other data necessary to determine
the costs of all Work which is the subject of a Change Order or a requested Change
Order, specifically including costs associated with design Work, and (b) all data
necessary to show the actual impact (if any) of the change on each Critical Path with
respect to all Work which is the subject of a Change Order or a proposed Change
Order, if the impact on the Project Schedule is in dispute. Such data shall be provided
to any dispute resolvers, the Joint Board and its Authorized Representatives as directed
by the Joint Board, on forms approved by the Joint Board. The cost of furnishing such
reports is included in Contractor’s predetermined overhead and profit markups.

4.9.1. Daily Work Reports and Data Collection

Contractor shall furnish the Joint Board completed daily work reports for each day's
Work which is to be paid for on a Force Account basis. The daily Force Account Work
reports shall be detailed as follows:

@) Name, classification, date, daily hours, total hours, rate, and extension for
each worker (including both construction and non-construction personnel) for whom
reimbursement is requested.

(b) Designation, dates, daily hours, total hours, rental rate, and extension for
each unit of machinery and equipment.

(c) Quantities of materials, prices, and extensions.

(d)  Transportation of materials. The reports shall also state the total costs to
date for the Force Account Work.

4.9.2. Supplier’s Invoices

Materials charges shall be substantiated by valid copies of Supplier's invoices. Such
invoices shall be submitted with the daily Force Account Work reports, or if not
available, they shall be submitted with subsequent daily Force Account Work reports.
Should said Supplier's invoices not be submitted within 60 days after the date of
delivery of the materials, the Joint Board shall have the right to establish the cost of
such materials at the lowest current wholesale prices at which such materials are
available, in the quantities concerned, delivered to the location of Work, less any
discounts available.

4.9.3. Execution of Reports

All Force Account Change Order reports shall be signed by Contractor's Project
Manager.

4.9.4. Adjustment
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The Joint Board will compare its records with the completed daily Force Account Work
reports furnished by Contractor and make any necessary adjustments. When these
daily Force Account Work reports are agreed upon and signed by both parties, said
reports shall become the basis of payment for the work performed, but shall not
preclude subsequent adjustment based on a later audit. Contractor’'s cost records
pertaining to work paid for on a Force Account basis shall be open, during all regular
business hours, to inspection or audit by representatives of the Joint Board during the
life of this Contract and for a period of not less than five years after the Formal
Acceptance Date, and Contractor shall retain such records for that period. Where
payment for materials or labor is based on the cost thereof to any Person other than
Contractor, Contractor shall make every reasonable effort to insure that the cost records
of each such other Person will be open to inspection and audit by representatives of the
Joint Board on the same terms and conditions as the cost records of Contractor.
Payment for such costs may be deleted if the records of such third parties are not made
available to the Joint Board's representatives. If an audit is to be commenced more
than 60 days after the System Formal Acceptance Date, Contractor will be given a
reasonable notice of the time when such audit is to begin.

4.10. Matters Not Eligible for Change Orders and Waiver

Contractor acknowledges and agrees that no increase in a Price or extension of a
Completion Deadline is available except in circumstances expressly provided for herein,
that such price increase and time extension shall be available only as provided in this
Section 4 and that Contractor shall bear full responsibility for the consequences of all
other events and circumstances. Matters which are Contractor’s exclusive responsibility
include the following:

€) Errors in the Design Documents and Construction Documents (including
Errors therein traceable to Errors in the Owner Design Documents, subject only to the
right to a Change Order to the extent permitted by Sections 4.7 or 4.8);

(b)  any design changes requested by the Joint Board as part of the process of
approving the Design Documents for consistency with the requirements of the Contract
Documents, the Governmental Approvals and/or applicable Laws;

(c) defective or incorrect schedules of Work or changes in the planned
sequence of performance of the Work (unless arising from causes which otherwise give
rise to a right to a Change Order);

(d) action or inaction of Contractor's employees, any member of the
Contractor-Related Entity or Subcontractors (unless arising from causes which
otherwise give rise to a right to a Change Order);

(e) action or inaction of adjoining property owners, the Design Builder, the
Developer or the Other Joint Board Contractors, or Joint Board Member
Contractors(unless arising from causes which otherwise give rise to a right to a Change
Order);
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)] groundwater levels or subsurface moisture content;

(9) untimely delivery of equipment or material, or unavailability or
defectiveness or increases in costs of material, equipment or products specified by the
Contract Documents, except to the extent resulting from a Force Majeure Event;

(h)  any costs covered by insurance proceeds received by (or on behalf of)
Contractor;

() correction of Nonconforming Work and review and acceptance thereof by
the Joint Board (including rejected design submittals);

a) failure by any Contractor-Related Entity to comply with the requirements of
the Contract Documents, Governmental Approvals or Laws;

(K) delays not on a Critical Path;

)] any suspensions, terminations, interruptions, denials, non-renewals of, or
delays in issuance of a Governmental Approval that is required to be obtained by
Contractor, any failure to obtain such Governmental Approval, and compliance with the
terms and conditions of all Governmental Approvals;

(m) any situations (other than Force Majeure Events) which, while not within
one of the categories delineated above, were or should have been anticipated because
such situations are referred to elsewhere in this Contract or arise out of the nature of the
Work;

(n)  fluctuations and changes in the price of labor, materials, equipment,
Hardware, Software, machinery or any other item required to perform and complete the
Work; and

(o) all other events beyond the control of the Joint Board for which the Joint
Board has not expressly agreed to assume liability hereunder.

Contractor hereby assumes responsibility for all such matters, and acknowledges and
agrees that assumption by Contractor of responsibility for such risks, and the
consequences, costs, and delays resulting therefrom, is reasonable under the
circumstances of this Contract and that contingencies included in the Contract Price
Proposal in Contractor's sole judgment, constitute sufficient consideration for its
acceptance and assumption of said risks and responsibilities.

CONTRACTOR HEREBY EXPRESSLY WAIVES ALL RIGHTS TO ASSERT ANY AND
ALL CLAIMS BASED ON ANY CHANGE IN THE WORK, DELAY, SUSPENSION OR
ACCELERATION (INCLUDING ANY CONSTRUCTIVE CHANGE, DELAY,
SUSPENSION OR ACCELERATION) FOR WHICH CONTRACTOR FAILED TO
PROVIDE PROPER AND TIMELY NOTICE OR FAILED TO PROVIDE A TIMELY
REQUEST FOR CHANGE ORDER, AND AGREES THAT IT SHALL BE ENTITLED TO
NO COMPENSATION OR DAMAGES WHATSOEVER IN CONNECTION WITH THE
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WORK EXCEPT TO THE EXTENT THAT THE CONTRACT DOCUMENTS
EXPRESSLY SPECIFY THAT CONTRACTOR IS ENTITLED TO A CHANGE ORDER
OR OTHER COMPENSATION OR DAMAGES.

CONTRACTOR FURTHER AGREES THAT THE JOINT BOARD, THE JOINT BOARD
MEMBERS, JOINT BOARD CONTRACTORS, AND CONSULTANTS EMPLOYED BY
THE JOINT BOARD OR THE JOINT BOARD MEMBERS SHALL NOT BE LIABLE TO
THE CONTRACTOR FOR ANY CLAIMS, COSTS, LOSSES, OR DAMAGES
(INCLUDING BUT NOT LIMITED TO ALL FEES AND CHARGES OF ENGINEERS,
ARCHITECTS, ATTORNEYS, AND OTHER PROFESSIONALS AND ALL COURT OR
ARBITRATION OR OTHER DISPUTE RESOLUTION COSTS) SUSTAINED BY THE
CONTRACTOR ON OR IN CONNECTION WITH ANY OTHER PROJECT OR
ANTICIPATED PROJECT.

4.11. Changes Not Requiring Change Order

Changes in the Work which have no net cost effect on the Contract Price may be
approved in writing by the Joint Board as a Deviation, and in such event shall not
require a Change Order. The Joint Board shall have authority to order minor changes
in the Work not involving adjustment in the Contract Price or extension of the Contract
Time and not inconsistent with the intent of the Contract Documents. Such changes
shall be effected by written order and shall be binding on the Contractor. The Contractor
shall carry out such written orders promptly. Any other change in the requirements of
the Contract Documents shall require either a Construction Change Directive or a
Change Order.

4.12. No Release or Waiver

No extension of time granted hereunder shall release Contractor's Surety from its
obligations. Work shall continue and be carried on in accordance with all the provisions
of this Contract and this Contract shall be and shall remain in full force and effect during
the continuance and until Formal Acceptance unless formally suspended or terminated
by the Joint Board in accordance with the terms hereof. Permitting Contractor to finish
the Work or any part thereof after a Completion Deadline, or the making of payments to
Contractor after such date, shall not constitute a waiver on the part of the Joint Board of
any rights under this Contract.

Neither the grant of an extension of time beyond the date fixed for the completion of any
part of the Work, nor the performance and acceptance of any part of the Work or
materials specified by this Contract after a Completion Deadline, shall be deemed to be
a waiver by the Joint Board of its right to terminate this Contract for abandonment or
failure to complete within the time specified (as it may have been extended) or to
impose and deduct damages as may be provided.

No course of conduct or dealings between the parties or express or implied acceptance
of alterations or additions to the Work, and no claim that the Joint Board has been
unjustly enriched shall be the basis for any claim, request for additional compensation
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or extension of a Completion Deadline. Further, Contractor shall undertake, at its risk,
work included in any request, order or other authorization issued by a person in excess
of that person's authority as provided herein, or included in any oral request. Contractor
shall be deemed to have performed such work as a volunteer and at its sole cost. In
addition, the Joint Board may require Contractor to remove or otherwise undo any such
work, at Contractor’s sole cost.

5.0 Value Engineering Change Proposals
5.1. Description

A Value Engineering Change Proposal (VECP) is a cost reduction plan that is initiated,
developed, and submitted by the Contractor to the Joint Board for modifying the
Contract requirements after award.

A VECP requires changes in the Contract that result in savings to the Joint Board
without impairing essential functions and characteristics of the facility while maintaining
and meeting all design and Joint Board policies, environmental requirements, and
project commitments. Essential functions and characteristics include but are not limited
to service life, reliability, economy of operation, ease of maintenance, standardized
features, safety, satisfaction of customer needs, and special design requirements.
Contractor, when developing a VECP, must address environmental requirements and
similar concerns as part of the VECP.

The “direct cost savings” is the difference of the “construction savings” generated by
implementing the VECP minus reasonable “design costs” associated with the VECP.
The “construction savings” is the difference between what it would cost to complete all
the Contract work without implementing the VECP and the cost to complete all the
Contract work if the VECP is implemented. This includes any changes to quantities or
unit prices across the entire Contract if affected by the VECP. If the estimated cost to
complete all the Work without implementing the VECP differs from the estimated cost
included in the Proposal Price, supporting documentation to explain the variance shall
be provided. Reimbursable “design costs” are specific to engineering changes
(examples: design changes, plan sheet revisions, and quantity estimating).
Expenditures toward proposal preparation (examples: scheduling, documentation, cost
analysis, material research, etc.) are not reimbursable.

Indirect cost savings (time, user delay, railroad force account costs, inspection costs,
etc.), although considered when reviewing the merits of the VECP, are not reimbursed.
A VECP may alter the Project Schedule and milestone dates, which, in turn, could affect
time-related Contract provisions.

VECPs that reduce the time to complete the Project, and only result in indirect cost
savings, may be accepted based on the mutual benefit derived.
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The provisions of this Article 5 will not apply unless the Contractor identifies the
submission as a VECP.

5.2. Conceptual Value Engineering Change Proposal (CVEC)

The Contractor may submit for review a Conceptual Value Engineering Change
Proposal (CVECP) provided that it contains enough information to clearly define the
work involved and the benefits to be realized. The CVECP should outline the general
technical concepts associated with the VECP and the estimated direct cost savings
which may result. The CVECP should contain sufficient information to provide concept
evaluation and review. The conceptual VECP should include the following, at a
minimum:

1. Conceptual plans;

2. An initial estimate of costs which should include sufficient information to
determine the reasonableness of the CVECP;

3. The most recently approved Project Schedule showing the impact of the
VECP on the Project Schedule. The Project Schedule shall include the time required to:
develop a formal VECP, if required; approve the Change Order to incorporate the
required changes into the Contract; order, fabricate, and deliver long lead material; and
obtain or modify any Environmental Approvals or other required approvals. In addition,
the Contractor must indicate the latest date that the CVECP and the VECP Change
Order must be approved to not affect the currently approved Project Schedule. Should
the Joint Board find that insufficient time is available for review and processing, it may
reject the CVECP solely on such basis. If the Joint Board fails to respond to the
CVECP by the date specified, the Contractor shall consider the CVECP rejected and
will have no claims against the Joint Board as a result thereof.

4. A description of any previous use or testing of the CVECP on another
project of the Joint Board or elsewhere and the conditions or results therewith. The
Contractor shall submit the technical aspects of the CVECP in sufficient detail as to
enable reviewers to determine the suitability of the VECP from an engineering
perspective. If the technology is new, test information must be provided to the Joint
Board’s satisfaction.

Written notification by the Joint Board that the review has been completed and that the
CVECP appears favorable merely indicates that the engineering and plan development
may continue for submittal of the formal VECP and is not authorization for any
construction work associated with the CVECP (including the purchase of any materials
unique to the CVECP) to begin.

5.3. Value Engineering Change Proposal (VECP)

5.3.1. Documentation

VECPs will be processed in the same manner as prescribed for any other alteration of
the Contract requiring a Change Order or supplemental agreement. At a minimum, the
following information shall be submitted by Contractor with each VECP:
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1. A detailed description of the difference between the existing Contract
requirements and the proposed changes and the comparative advantages and
disadvantages of each including considerations of service life, economy of operation,
ease of maintenance, traffic flow, safety, desired appearance, and increase or reduction
of environmental impacts.

2. A complete set of plans and construction details when necessary, showing
proposed revisions to the existing Contract requirements.

3. A detailed cost estimate for performing the work under the existing
Contract and under the proposed change. The Contractor shall include items, units, and
guantities. The Contractor shall include in the price all costs for labor, materials,
supplies, equipment, tools, and all incidentals required for the complete incorporation of
the option into the work. The Contractor shall present the direct cost savings to be
achieved from the proposed changes.

4, An engineering analysis including Plans, computations, and other
documents necessary for evaluation by the Joint Board;

5. A description of any previous use or testing of the CVECP on another
project of the Joint Board or elsewhere and the conditions or results therewith. The
Contractor shall submit the technical aspects of the CVECP in sufficient detail as to
enable reviewers to determine the suitability of the VECP from an engineering
perspective. If the technology is new, test information must be provided to the Joint
Board’s satisfaction.

6. A statement of the deadline for adopting the VECP in order to obtain the
maximum cost reduction during the remainder of the Contract noting any effect on
project milestones or other Completion Deadlines and any other schedule impacts.

7. A prediction of any effects the proposed changes would have on items
such as maintenance of traffic, conformance with environmental commitments, and
Joint Board costs other than construction, such as future maintenance, operating costs,
and life cycle costs.

8. A statement of the effect the VECP would have on the Contract Time.

In preparing VECPs, the Contractor must perform an independent examination of the
affected Project Site. The Joint Board shall rely exclusively upon the accuracy of the
engineering data upon which the VECP is based. The Joint Board is not required to
perform additional investigations, cross checks, or Site examinations. Adoption of a
Contractor’'s VECP shall not be construed to alleviate or reduce the Contractor’s full and
absolute liability if the VECP upon implementation fails to satisfactorily perform because
of the Contractor’s use of inaccurate or incomplete engineering data or because of the
Contractor’s failure to adequately investigate and examine the affected Project Site.

5.3.2. Submission and Review

VECPs submitted by the Contractor will be processed as expeditiously as possible;
however, the Joint Board will not be liable for any delay in acting upon VECPs
submitted. The Contractor may withdraw, wholly or in part, any VECP not accepted by
the Joint Board within the time specified in Section 5.2(3).
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The Joint Board will determine the acceptability of a VECP and the estimated net cost
savings to be realized from adoption of all or any part of the VECP. Within 45 calendar
days after receipt of the required minimum information, as specified in Section 5.3.1, the
Joint Board will review and provide notification of whether the VECP is accepted or
rejected. The Joint Board reserves the right to reject any VECP. The approval of the
CVECP in no way obligates the Joint Board to accept the formal VECP. If a VECP is
rejected, the Contractor will be required to complete the Contract in accordance with the
Contract Documents

The Contractor acknowledges the following:

1. The Contractor has no claim to additional costs or delays, including
development costs; loss of anticipated profits; or increased material or labor costs if the
VECP is rejected.

2. The Joint Board has sole authority in determining the acceptance of any
VECP.

3. The Joint Board reserves the right to reject all unacceptable work resulting
from an approved VECP and can require that rejected work be removed and re-
constructed under the original contract.

4, The VECP will be disqualified if requests for additional information are not
immediately met.

5.3.3. Acceptance

The decision of The Joint Board to accept or reject a VECP shall be final and will not be
subject to the provisions of Article 13, Dispute Resolution, or any other remedy. The
Joint Board reserves the right not to consider any VECP. An informal meeting with the
Joint Board may be requested by the Contractor. The Contractor acknowledges that no
claim may be made arising from rejection of a VECP.

5.3.4. Notification

The Contractor will be notified in writing of the Joint Board’s decision to accept or reject
each VECP submitted under these provisions. If a VECP is accepted in whole or in part,
such acceptance will be by letter from the Joint Board. If the approval is conditional, the
letter will note those conditions. If a VECP is accepted, the Joint Board will execute a
supplemental agreement that incorporates the necessary contract modifications. The
Joint Board reserves the right to include in the supplemental agreement any conditions
it deems appropriate for consideration, approval, and implementation of the VECP. The
Contractor shall perform all work according to the existing terms of this Contract until
the Joint Board executes a supplemental agreement.

The Joint Board’'s approval of a VECP voids any restrictions that the Contractor had
imposed on the use or disclosure of the information that the Contractor included in the
VECP, and the Joint Board then has the right to use, duplicate, and disclose, in whole
or in part, any data necessary to implement any portion of the VECP on this project and
all other Joint Board projects.
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5.3.5. Contract Time

The Joint Board may adjust the Contract Time for any time savings realized by
implementing a VECP in accordance with the statement provided by the Contractor
pursuant to Section 5.3.1(8) or as otherwise agreed to by the Joint Board and the
Contractor. The Joint Board may grant additional Contract Time when specified in a
Supplemental Agreement which accepts a VECP.

5.3.6. Measurement

The Joint Board will measure the quantities for all revised Work specified in the Change
Order or supplemental agreement in accordance with Section 109 of the Kentucky
Standard Specifications for Road and Bridge Construction, 2012 Edition. For purposes
of this reference, where the Standard Specifications refer to the “Engineer,” it shall
mean the Joint Board Representatives.

Third party review costs incurred by the Joint Board, when substantiated by invoice,
shall be subtracted from the computed net savings of the VECP.

5.3.7. Payments

Any changes to the Contract Price and Contract Time by virtue of the supplemental
agreement accepting a VECP shall be immediately incorporated by the Contractor into
its Project Schedule. The Joint Board will make payment for all completed and accepted
revised work specified in the change order or supplemental agreement as provided in
Article 6.

The Joint Board and the Contractor will share the savings from a VECP with half for the
benefit of the Joint Board and half for the benefit of the Contractor. If the Joint Board
accepts a VECP, the Contract Price shall be adjusted in accordance with the following:

For VECPs which reduce the Contractor’s costs, the Contract Price shall be reduced by
an amount equal to the sum of: (a) 100% of any additional costs incurred by the Joint
Board, including the costs incurred in reviewing the VECP and any impact the VECP
may have on Project revenue, but excluding the amounts due to the Contractor resulting
from the VECP (excluding any impact on the Contract Price itself), plus (b) 50% of
estimated net savings. For such VECPs, the term “estimated net savings” shall mean:
(i) the difference between the cost of performing the work according to the Contract
Documents and the actual cost to perform the work, as modified by the VECP, less (ii)
the actual costs of studying and preparing the VECP as substantiated by Contractor and
approved by the Joint Board in writing in accordance with the change procedures set
forth herein, less (iii) the costs in clause (a) above. Design-Builder’s profit shall not be
considered part of the cost.

For VECPs that result in an increase in the Contractor’s costs, the Contract Price shall
be increased by an amount equal to the sum of: (a) 100% of any additional costs
incurred by Contractor and approved by the Joint Board, plus (b) 50% of estimated net
savings. For such VECPs, the term “estimated net savings” shall mean (i) the amount
of any savings in the Joint Board’s costs resulting from the VECP (taking into
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consideration the costs incurred in reviewing the VECP and any impact the VECP may
have on project revenue), less (ii) the actual costs of studying and preparing the VECP
as substantiated by Contractor and approved by the Joint Board in writing in
accordance with the Order-on-Contract procedures set forth herein, less (iii) the costs in
clause (a) above. Contractor’s profit shall not be considered part of the cost.

Contractor is not entitled to share in either collateral or future contract savings. The
term “collateral savings” means those measurable net reductions in the Joint Board’s
costs of operation resulting from the VECP, including costs of maintenance by the Joint
Board or any third party, logistics, the Joint Board-furnished property and future costs
associated with the Project. The term "future contract savings" shall mean reductions in
the cost of performance of future construction contracts for essentially the same item
resulting from a VECP submitted by Contractor.

In the event that Contractor proceeds with a Contractor-requested Change Order that
the Joint Board believes should be characterized as a VECP, and it is later determined
through the Dispute resolution process that the change meets the technical
gualifications for a VECP, the Contract Price shall be reduced by an amount equal to
the sum of: (a) 100% of any additional costs incurred by the Joint Board resulting from
the VECP plus (b) 75% of estimated net savings.

The Joint Board’s Project Manager will be the sole judge of the estimated net savings in
construction cost and costs incurred by the Joint Board resulting from the adoption of all
or any portion of a VECP.

The Contractor’'s share will be considered full compensation to the Contractor for
effecting all changes pursuant to the supplemental agreement stemming from the
VECP.

In the event of the Joint Board’s acceptance of a direct cost savings CVECP, and the
Contractor is directed to proceed with the VECP implementation steps, and acceptance
of the formal VECP is not reached, reimbursement of the implementation costs will be
limited to 50%.

A cost reduction plan that is initiated and developed by the Joint Board shall not result in
a sharing of savings with the Contractor. However, the Joint Board will reimburse the
Contractor for actual additional design costs incurred by the Contractor relating to
studying or pricing possible value engineering measures not originating with the
Contractor and requested by the Joint Board in an amount agreed to by Change Order.
6.0 Payments

The following process shall apply to invoicing and payment:
6.1. Milestone Payments

Based upon applications for payment submitted to KYTC by the Contractor as provided
in this Article 6, KYTC will forward the invoice to the Joint Board Representatives for
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review and approval. After approval, KYTC and IFA shall make payments in
accordance with the Schedule of Values after the Contractor completes milestones.
The Contractor shall accept payments from both KYTC and IFA.

6.1.1. Schedule of Values

Within 60 days of the award of the Contract, the Contractor shall submit a Schedule of
Values establishing values for each Project milestone. This Schedule of Values will be
reviewed and approved by the Joint Board. No payment applications by the Contractor
shall be considered until the Contractor’'s proposed Schedule of Values has been
approved in writing by the Joint Board.

Upon the Joint Board’s approval of the Schedule of Values, the Contractor shall place
these milestones in the Project’s cost loaded schedule. The Contractor shall evenly
disperse overhead and profit to each milestone over the duration of the Project. The
total of all cost loaded milestones, shall total to 100 percent of the Contract Price
excluding Warranty Price and Maintenance Price.

Each cost loaded milestone shall have a detailed breakdown of the quantities necessary
for testing frequency purposes for each of the various kinds of work and the units of
measure. Entries are informational only and are non-calculating. Quantities shall be
entered for each activity under a column heading "Quantities.” Units of measure shall be
entered for each activity under a column heading "Units of Measure."

6.1.2. Applications for Payment

When the Contractor believes it has completed a project milestone as defined in RFP
Price Proposal Table VI.1 as such milestones are defined in the general Scope of Work
of the RFP and the Schedule of Values, the Contractor shall prepare an Application for
Payment. Contractor may submit an application for milestone payments not more
frequently than monthly. To request a milestone payment, Contractor shall deliver to
KYTC one hard original copy and one electronic copy of an Application for Payment in
the form attached hereto as Exhibit C and meeting all requirements specified herein
except as otherwise approved in writing by Joint Board. Each Application for Payment
shall be executed by a designated and Authorized Representative of Contractor
appointed by Contractor to have such authority in accordance with this Contract.
Contractor acknowledges that the Joint Board may obtain funding for portions of the
Work from the federal government, local agencies and other third parties, and
Contractor agrees to segregate Applications for Payment for all such Work in a format
reasonably requested by the Joint Board and with detail and information as reasonably
requested by the Joint Board. Each Application for Payment shall be organized to
account for applicable reimbursement requirements, including an allocation for any
reimbursements with respect to applicable insurance and/or bonds, and to facilitate the
reimbursement process.

Concurrent with its submittal of an Application for Payment to the Joint Board,
Contractor shall submit to KYTC at the address specified in the Scope of Work a
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complete copy of the Application for Payment, and an invoice of the total amount
specified in the Application for Payment.

After receiving a complete Application for Payment, KYTC will forward the Application
for Payment to the Joint Board Representatives, who will review the application and
determine whether to approve the Application for Payment based upon the work being
complete and of sufficient quality. If approved for payment both KYTC and IFA will each
generate a check to the Contractor for 50% of the total amount of the Application for
Payment approved for payment.

6.1.2.1. Contents of Application for Payment
Each Application for Payment must contain the following items:
(&)  Application for Payment cover sheet;

(b) Description of the status of all completed Milestones, as of the date of the
Application for Payment;

(c) Payments which are then due in accordance with the Milestone Payment
Structure in Price Sheets, as of the date of the Application for Payment;

(d) A monthly progress report(s) as of the date of the Application for Payment
in accordance with RFP Section 3.12.3.1.

(e) Certification by the Contractor that all work which is the subject of the
Application for Payment fully complies with the requirements of the Contract Documents
subject to any exceptions identified in the certification;

() A report of personnel hours since the prior Application for Payment
(including a list setting forth all Key Personnel and the hours which they worked during
this period);

()  Application for Payment data sheet(s) and supporting documents, as
required by the Joint Board to support and substantiate the amount requested (based
on quantities and unit prices for unit priced work), and based on labor, equipment and
materials for force account Change Orders,

(h) DBE utilization report in a format reasonably satisfactory to the Joint
Board;

0] An approved and updated Project Schedule;

()] A list of all Software and related work product that has been completed
during the relevant time period and Certification by the Contractor that such documents
have been deposited in the Source Code Escrow as provided in Section 14.4.4; and

(k) Such other items as the Joint Board reasonably requests.
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()] In addition, no Application for Payment shall be considered complete
unless it: (1) describes in detail the status of completion as it relates to the Project; (2)
sets forth in detail the related payments which are then due in accordance with the
Project Schedule, as of the end of most recent prior Application for Payment, including
detailed itemization for any payments with respect to applicable insurance and/or
bonds; (3) in the case of amounts to be paid on a unit price basis, includes invoices,
receipts or other evidence establishing the number of units delivered; (4) in the case of
amounts invoiced on a Force Account basis, includes supporting documentation; and
(5) sets forth in detail the amounts paid to Subcontractors (including Suppliers and sub-
Subcontractors) from the payments made by the Joint Board to Contractor with respect
to the most recent prior Application for Payment, including executed unconditional
waivers of claims with respect to all amounts so paid.

6.1.2.2. Application for Payment Cover Sheet Contents
The Application for Payment cover sheet shall include the following:
€) Project number and title;
(b) Request number (numbered consecutively starting with “1”);
(c) Total amount earned to date for the Project; and
(d)  Authorized signature, title of signer, and date of signature.
6.1.2.3. Certification by QC Personnel

Each Application for Payment shall include a certificate in the form included in Exhibit C,
certifying that:

(@  All work, including that of designers, Subcontractors, including Suppliers
and fabricators, which is the subject of the Application for Payment has been checked
and/or inspected by the Contractor’'s Quality Manager (with respect to all work);

(b) Except as specifically noted in the certification, all work which is the
subject of the Application for Payment conforms to the requirements of the Contract
Documents, the Governmental Approvals and applicable Laws;

(©) The Quality Control Plan and all of the measures and procedures provided
therein is functioning properly and are being followed in all respects;

(d) The percentages identified for completion of construction and System
integration percentages indicated are accurate and correct; and

(e) The milestone to which the Application for Payment relates has been
achieved.

6.1.2.4. Warranty Price Payments
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The Warranty Price for the Operations Center shall be paid in arrears, in equal monthly
installments commencing upon Substantial Completion Acceptance. The Warranty Price
for each Crossing shall be paid in arrears, in equal monthly installments. Payment of
the Warranty Price for the East End Crossing shall commence upon Substantial
Completion Acceptance of the East End Crossing and end on the first anniversary of
such date. Payment of the Warranty Price for the Downtown Crossing shall commence
upon Downtown Crossing Final Configuration (Toll Zones DB-1, R-1, R-2 and KB-1)
Substantial Completion Acceptance of such Crossings, and payment of the Warranty
Price for such Crossings shall continue until the first anniversary of Substantial
Completion Acceptance of the Downtown Crossing. In all cases, payment of the
Warranty Price for the System shall be subject to any amounts withheld pursuant to the
Contract Documents.

6.1.2.5. Maintenance Price Payments

The annual Maintenance Price shall be paid in arrears, in equal monthly installments,
commencing for each Crossing (on a per lane/per month basis as indicated in the Price
Proposal) upon expiration of the Warranty Period for such Crossing, and for the System
as a whole, on the expiration of the Warranty Period for any components of the System
not accepted as part of a Crossing Substantial Completion Acceptance and continuing
for the duration of the Maintenance Term, as it may be extended by the Joint Board’s
exercise of any Maintenance Term Option, subject to any amounts withheld pursuant to
the Contract Documents.

6.1.2.6. Delivery of Maintenance Price Application for Payment

Within 30 days of the last day of each month, Contractor shall deliver to the Joint Board
one copy of a Maintenance Price Application for Payment in the form attached hereto as
Exhibit D and meeting all requirements specified herein except as otherwise approved
in writing by the Joint Board. Each Maintenance Price Application for Payment shall be
executed by a designated and Authorized Representative of Contractor appointed by
Contractor to have such authority in accordance with this Contract. Contractor
acknowledges that the Joint Board may obtain funding for portions of the work from the
federal government, local agencies and other third parties, and Contractor agrees to
segregate Maintenance Price Application for Payments for all such work in a format
reasonably requested by the Joint Board and with detail and information as reasonably
requested by the Joint Board. Each Maintenance Price Application for Payment shall
be organized to account for applicable reimbursement requirements and to facilitate the
reimbursement process.

6.1.2.7. Contents of Maintenance Price Application for Payment
Each Maintenance Price Application for Payment must contain the following items:
(@) Maintenance Price Application for Payment cover sheet;

(b) Monthly Maintenance Reports as required pursuant to RFP Appendix B
Section B.23;
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(c) Certifications in form acceptable to the Joint Board by the Project Manager
and Maintenance Manager that the work conforms to the approved and updated (if
applicable) Maintenance Plan;

(d) Monthly report of personnel hours (including a list setting forth all Key
Personnel and the hours which they worked during this period);

(e) Maintenance Price Application for Payment data sheet(s), documents and
summary that support and substantiate the Performance Requirements have been met;

)] Submitted and approved System updates, As-Built Documents and
changes to the maintenance RBOC maintenance manual if applicable; and

(g0 A list of all Software and related work product that has been completed
during the relevant time period and Certification by the Contractor that such documents
have been deposited in the Source Code Escrow as provided in Section 14.4.4.

6.1.2.8. Report of Personnel Hours

With each Application for Payment and Maintenance Price Application for Payment,
Contractor shall report the total monthly labor hours for design, construction and
maintenance personnel used in connection with the Work which is the subject of the
Application for Payment or Maintenance Price Application for Payment.

6.1.2.9. Application for Payment and Maintenance Price Application for Payment
Data Sheets

Application for Payment and Maintenance Price Application for Payment data sheets
shall be subdivided into Contractor designated Project elements and shall be attached
to a Project wide report and Application for Payment/Maintenance Price Application for
Payment data sheet. It is the Joint Board’s intent to base payments for Work other than
Maintenance Work on the achievement of milestones as provided in the Milestone
Payment Structure (except as expressly set forth in this Contract), except that cost plus
or unit price Change Order work or items to be paid from an allowance may be paid
based upon measured quantities. Contractor shall present the format of the Application
for Payment/Maintenance Price Application for Payment data sheets for the Joint Board
approval at least 20 working days prior to the submittal of the first Application for
Payment and Maintenance Price Application for Payment. Once the Application for
Payment format has been approved by the Joint Board, the format shall not change
without the Joint Board’s prior written approval. Upon commencement of the
Maintenance Term, the annual price for Maintenance Work will be paid in equivalent
monthly installments; provided, however, that the Joint Board intends to pay the annual
cost of the Warranty Bond, the Maintenance Payment Bond, the Maintenance
Performance Bond and insurance premiums incurred for the relevant year of the
Maintenance Term during such year of the Maintenance Term on an actual cost basis
as incurred, without markups, profit or overhead, provided, however, that Contractor
shall not be entitled to reimbursement for any increase in the actual cost of bond or
insurance premiums attributable to claims or loss experience of any Contractor-Related
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Entity, whether under an insurance policy or bond required for the Project or in
connection with any unrelated work or activity of Contractor-Related Entities.
Contractor shall bear the burden of proving that increases in such costs are not the
result of adverse changes in Contractor’s financial condition, Contractor risk rating or
experience or the acts, omissions, negligence or misconduct of Contractor or any
member of the Contractor-Related Entity.

6.1.3. Timing of Applications and Payments

The Contractor shall submit an Application for Payment within 30 days from the date
that it believes it has completed a Project milestone. The Contractor agrees that the
conditions regarding the date on which an application is timely and properly submitted
satisfy prompt payment requirements of the Kentucky Fairness in Construction Act and
all such other laws as may be applicable. Within fifteen working days after the Joint
Board’s receipt of a complete Application for Payment or Maintenance Price Application
for Payment, the Joint Board Representatives will review the Application for Payment or
Maintenance Price Application for Payment, as applicable, and all attachments and
certificates thereto for conformity with the requirements of the Contract Documents, and
shall notify Contractor and each of KYTC and IFA of the amount approved for payment
and the reason for disapproval of any remaining invoiced amounts or of any other
information set forth in the Application for Payment or Maintenance Price Application for
Payment. Contractor may include such disapproved amounts in the next month’s
Application for Payment after correction of the deficiencies noted by the Joint Board and
satisfaction of the requirements of the Contract Documents related thereto. Within 15
working days after the Joint Board’s approval of an Application for Payment or
Maintenance Price Application for Payment, as applicable, but in any event not later
than 30 working days after the Joint Board’'s receipt of a complete Application for
Payment or Maintenance Price Application for Payment, as applicable, KYTC and IFA
each shall pay Contractor 50% of the amount approved for payment in respect of such
request, less 50% of any amounts which the Joint Board is otherwise entitled to
withhold or deduct. With respect to any Change Order Work to be performed on a
Force Account basis, in no event shall Contractor be entitled to (a) payment for any
activity in excess of the value of the activity times the completion percentage of such
activity (for non-unit priced work), or (b) aggregate payments hereunder in excess of the
overall completion percentage for the Project times the Contract Price (for non-unit-
priced Work).

6.1.4. The Joint Board Reliance on Information Supplied by the Contractor

In taking action on the Contractor’s applications for payment, the Joint Board (and each
of KYTC and IFA) shall be entitled to rely on the accuracy and completeness of the
information furnished by the Contractor and shall not be deemed to have made a
detailed examination, audit, or arithmetic verification of the documentation submitted; to
have made exhaustive or continuous on-site inspections; or to have made examinations
to ascertain how or for what purposes the Contractor has used amounts previously paid
on account of the Contract. Such examinations, audits and verifications, if required by
the Joint Board, will be performed by the Joint Board’s accountants or the accountants
of the States’ Parties, acting in the sole interest of the Joint Board.
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6.2. No Retainage Withheld

KYTC and IFA will not withhold retainage from the Contractor as a percentage of the
milestones completed to date. The Contractor likewise shall not withhold retainage on
any Subcontractors and shall provide contractual language sufficient to ensure that no
lower-tier Subcontractors withhold retainage on contractors and Suppliers.

The Contractor shall include the amount specified for mobilization in its Price Proposal
in Contractor’s proposed Schedule of Values for milestone payments. The total value
for mobilization in the cost loaded schedule shall not exceed 5% of the total lump sum
bid. The Contractor will be paid $ of this value in the first milestone
payment. The remaining amount will be paid out over subsequent milestones until the
total project payout equals 10% of the project lump sum amount, excluding the
Warranty Price and the Maintenance Price. These mobilization payments will be
prorated according to the amount paid for each of the milestones.

6.3. Deductions, Exclusions and Limitations on Payment; Payment for Certain
Items

6.3.1. Deductions

The Joint Board may deduct from any payment due and payable by it to the Contractor
under this Contract the following:

(&  Any Joint Board or third party Losses for which Contractor is responsible
hereunder or any Liquidated Damages which have accrued as of the date of the
Application for Payment or which are anticipated to accrue based on the Substantial
Completion, Punch List Acceptance and Formal Acceptance dates shown in the current
Project Schedule or the applicable submission deadline, as the case may be;

(b) If a notice to stop payment, claim or Lien is filed with the Joint Board due
to the Contractor’s failure to pay for labor or materials used in the work, money due for
such labor or materials will be withheld from payment to the Contractor;

(c) Any sums expended by or owing to the Joint Board as a result of
Contractor’s failure to maintain the as-built drawings,

(d)  Any sums expended by the Joint Board in performing any of Contractor’'s
obligations under this Contract which Contractor has failed to perform, and

(e) Any other sums which the Joint Board is entitled to recover from
Contractor under the terms of this Contract, including, without limitation, pursuant to
Section 11.1.

The failure by the Joint Board to deduct any such amounts from any payment due and

payable by it to Contractor under this Contract shall not constitute a waiver of the Joint
Board’s right to such amounts.
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All amounts owing by Contractor to the Joint Board under this Contract shall earn
interest from the date on which such amount is owing at the lesser of (i) 12% per annum
or (ii) the maximum rate allowable under applicable Law.

6.3.2. Unincorporated Materials

The Joint Board will not pay for materials not yet incorporated in the work other than
precast concrete, reinforcing steel, structural steel, precast concrete members, stone,
gravel, sand or other non-perishable materials that will be permanently incorporated in
the work unless all of the following conditions are met:

Material shall be (1) delivered to the Project Site, (2) delivered to Contractor and
promptly stored by Contractor in bonded storage at a location approved by the Joint
Board in its sole discretion, or (3) stored at a Supplier’s fabrication site, which must be a
bonded commercial location approved by the Joint Board, in its sole discretion.
Contractor shall submit certified bills for such materials with the invoice, as a condition
to payment for such materials. The Joint Board shall allow only such portion of the
amount represented by these bills as, in its sole opinion, is consistent with the
reasonable cost of such materials. If such materials are stored at any site not approved
by the Joint Board, Contractor shall accept responsibility for and pay all personal and
property taxes that may be levied against the Joint Board by any state or subdivision
thereof on account of such storage of such material.

All such materials so accepted shall be and become the property of the Joint Board or
its designee(s). Contractor at its own cost shall promptly execute, acknowledge and
deliver to the Joint Board proper bills of sale or other instruments in writing in a form
acceptable to the Joint Board conveying and assuring to the Joint Board title to such
material included in any invoice, free and clear of all Liens. Contractor, at its own cost,
shall conspicuously mark such material as the property of the Joint Board, shall not
permit such materials to become commingled with non-Joint Board-owned property and
shall take such other steps, if any, as the Joint Board may require or regard as
necessary to vest title to such material in the Joint Board free and clear of Liens.

The cost and charges for material included in an invoice but which is subsequently lost,
damaged or unsatisfactory may be deducted from succeeding invoices if the Joint
Board, in its sole discretion, determines that is appropriate after considering the
availability of insurance coverage and Contractor’s actions to replace the lost, damaged
or unsatisfactory items.

Payment for material furnished and delivered as indicated in this Section 6.3.2 will not
exceed the amount paid by Contractor as evidenced by a bill of sale supported by paid
invoice.

6.3.3. Payments for Bond and Insurance Premiums and As-Built Documents

With respect to the NTP, the portion of the Contract Price allocable to bond and
insurance premiums (for the insurance policies required to be in place following the NTP
through Formal Acceptance) shall be payable to reimburse Contractor for bond and
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insurance premiums actually paid, without markup, profit or overhead, not to exceed the
line item for such premiums set forth in the Proposal. Any excess portion of the line
item for such premiums set forth in the Proposal shall be payable following Substantial
Completion Acceptance. Insurance premiums for the insurance policies required for the
Warranty Period and the premiums paid for the four-year Maintenance Performance
Bond and the Maintenance Payment Bond shall be payable to reimburse Contractor for
the bond premiums actually paid, without markup, profit or overhead, not to exceed the
line item for such premiums set forth in the Proposal. Any excess portion of the line
item for such premiums set forth in the Proposal shall be payable following expiration of
the first two years of the Maintenance Term.

Except as set forth in this Section 6.3.3, payment to reimburse Contractor for bond and
insurance premiums shall be made for costs actually incurred by Contractor, without
markup, profit or overhead; provided, however, that the Joint Board shall not be
responsible for the payment of any increases or adjustments in bond or insurance
premiums resulting from adverse changes in Contractor’'s financial condition,
Contractor’s risk rating or experience or the acts, omissions, negligence or misconduct
of Contractor or any member of the Contractor-Related Entity.

The amount payable for as-built documents acceptable to the Joint Board shall equal
1% of the Contract Price. Contractor shall not be entitled to payment for the last 1% of
the Contract Price until acceptable as-built documents have been delivered to the Joint
Board.

6.3.4. Equipment

With the exception of work done on a Force Account basis, the Joint Board shall not pay
for direct costs of equipment. Costs of equipment, whether new, used or rented, and to
the extent not included in the mobilization payments under Section 6.2, shall be
allocated to and paid for as part of the activities with which the equipment is associated,
in a manner which is consistent with the requirements of Section 6.1.4.

6.4. Final Payment

6.4.1. Within 180 days after the Joint Board has completed final inspection and made
System Formal Acceptance of the Work, the Contractor shall submit a final Application
for Payment for the Project, showing the final cost of all Work performed, and all
deductions from the final amount for Liquidated Damages and any other deductions
provided for in this Contract and any amounts owing from Change Orders. In addition to
meeting all other requirements for Applications for Payment hereunder, the Final
Application for Payment shall list all outstanding PCO Notices, stating the amount at
issue associated with each such notice. A Final Application for Payment shall be
accompanied by (a) evidence regarding the status of all existing or threatened claims,
Liens and stop notices of Subcontractors and laborers against Contractor or against the
Joint Board, (b) consent of any Guarantors and Surety to such Final Payment, (c) such
other documentation as the Joint Board may reasonably require; and (d) the release
described in Section 6.4.4, executed by Contractor. Prior applications and payments
shall be subject to correction in the Final Application for Payment. PCO Notices filed
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concurrently with a Final Application for Payment must be otherwise timely and meet all
requirements under Sections 4 and 13.

6.4.2. If the Final Application for Payment shows no existing or threatened claims, Liens
and stop notices of Subcontractors, Utility Owners, railroads or laborers against
Contractor or against the Joint Board, and provided such Final Application for Payment
has been approved, the Joint Board, in exchange for an executed release meeting the
requirements of Section 6.4 and otherwise satisfactory in form and content to the Joint
Board, will pay the entire sum found due on the approved Final Application for Payment,
less the amount of any Losses that have accrued as of the date of the Final Payment of
the Contract Price, the costs to complete or remediate uncompleted Work or
Nonconforming Work and any other deductions permitted under Section 6.3.1 and 6.3.2
above.

6.4.3. If a Final Application for Payment lists any existing or threatened claims, Liens
and stop notices of Subcontractors, laborers, or Utility Owners or railroads against
Contractor or against the Joint Board, or if any is thereafter filed, the Joint Board may
withhold from the payment of the amounts set forth on the approved Final Application
for Payment such amount as the Joint Board deems advisable to cover any amounts
owing or which may become owing to the Joint Board by Contractor, including the
amount of any Losses that have accrued as of the date of the Final Payment of the
Contract Price and any other deductions permitted under Section 6.3.1 and 6.3.2 above,
the costs to complete or remediate uncompleted Work or Nonconforming Work, and the
amount of any existing or threatened claims, Liens and stop notices of Subcontractors,
laborers, Utility Owners and railroads against Contractor or against the Joint Board.

6.4.4. The executed release from Contractor shall be from any and all claims arising
from the Work, and shall release and waive any claims against the Indemnified Parties,
excluding only those matters identified in any PCO Notices listed as outstanding in the
Final Application for Payment. The release shall be accompanied by an affidavit from
Contractor certifying that:

(@ all Work has been performed in strict accordance with the requirements of
the Contract Documents;

(b) Contractor has resolved any claims made by Subcontractors, Ultility
Owners, laborers, railroads and others against Contractor, the Joint Board or the
Project;

(©) Contractor has no reason to believe that any Person has a valid claim
against Contractor, the Joint Board or the Project which has not been communicated in
writing by Contractor to the Joint Board as of the date of the certificate;

(d) all required guarantees, letters of credit, Warranties, insurance, and the
Payment Bond and the Performance Bond are in full force and effect; and

(e) complete, accurate and current copies of all documents that are required
to be in the Software Source Code Escrow have been delivered to the Software Source
Code Escrow Holder.
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Each release and the affidavit shall survive a Final Payment.

6.4.5. All prior Application for Payments shall be subject to correction in the Final
Application for Payment.

6.4.6. The Joint Board will review Contractor's proposed Final Application for Payment,
and changes or corrections will be forwarded to Contractor for correction within 20
working days. The Joint Board shall pay any undisputed amounts, less any Losses that
have accrued as of the date of the Final Payment of the Contract Price, the costs to
complete or remediate uncompleted Work or Nonconforming Work and any other
deductions permitted under Section 6.3.1 and 6.3.2 above, within 30 Days after its
approval of such amounts on the application for Final Payment of the Contract Price,
but not earlier than the date of Formal Acceptance.

The Contractor's acceptance of the Final Payment constitutes a release to the Joint
Board and a waiver of any and all claims against the same, except those previously
made in writing and identified by the Contractor as unsettled at the time of Final
Application for Payment.

6.5. Payment as Full Compensation

Contractor acknowledges and agrees that, subject only to Contractor’s rights under
Section 4, the Contract Price includes (a) all designs, equipment, materials, Hardware,
Software, labor, insurance, bond premiums, home office, jobsite and other overhead,
profit and services relating to Contractor’s performance of its obligations under the
Contract Documents (including all work, equipment, Hardware, Software, supplies,
materials, labor and services provided by Subcontractors and intellectual property rights
necessary to perform the Work); (b) performance of each and every portion of the Work;
(c) the cost of obtaining all Governmental Approvals; (d) all costs of compliance with
and maintenance of the Governmental Approvals and compliance with Laws to the
extent applicable to the Project; (e) payment of any taxes, duties, permit and other fees
and/or royalties imposed with respect to the work and any equipment, materials, labor
or services included therein; and (f) compensation for all obligations, risks and
contingencies assigned to Contractor under the Contract Documents. The Contractor
shall receive and accept the compensation provided for in the Contract as full payment
for furnishing all materials and for performing all work under the Contract, including
changes in work, materials, or plans as provided herein, in a complete and acceptable
manner; for all risk, loss, damage, or expense of whatever character arising out of the
nature of the work or the prosecution thereof; and for all expenses incurred in
consequence of the suspension or discontinuance of the Work as specified under the
Contract. The Joint Board’s payment of any application for payment does not relieve the
Contractor of any obligation to make good any defective work or material.

6.6. Final Payment of Maintenance Price

Final Maintenance Payment will be made as follows:
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On or about the date that the Maintenance Term terminates, Contractor shall prepare
and submit a proposed Final Maintenance Price Application for Payment to KYTC for
the Final Maintenance Payment, showing the proposed total amount due Contractor,
including any amounts owing from Change Orders and the portion of the Maintenance
Price identified as the price for “End of Term Maintenance Activities”. In addition to
meeting all other requirements for Maintenance Price Application for Payments
hereunder, the Final Maintenance Payment Application for Payment shall list all
outstanding PCO Notices, stating the amount at issue associated with each such notice.
A Final Maintenance Price Application for Payment shall be accompanied by (a)
evidence regarding the status of all existing or threatened claims, Liens and stop
notices of Subcontractors and laborers against Contractor or against the Joint Board,
(b) consent of any Guarantors and Surety to such Final Maintenance Payment, (c) a list
of any System equipment that has unexpired warranty records, accompanied by the
service records with respect to such equipment; (d) such other documentation as the
Joint Board may reasonably require; and (e) the release described in Section 6.4
executed by Contractor. Prior applications and payments shall be subject to correction
in the Final Maintenance Payment Application for Payment. PCO Notices filed
concurrently with a Final Maintenance Payment Application for Payment must be
otherwise timely and meet all requirements under Sections 4 and 13.

The provisions of Sections 4.4.2 and 6.4, above, shall apply with respect to the Final
Maintenance Payment.

The Final Maintenance Payment shall also be subject to Contractor’s certification in the
release required by Section 6.4 that Contractor has satisfied all the conditions to the
end of the Maintenance Term set forth in Section B11.8 of the Scope of Work. The
Joint Board will review Contractor's proposed Final Maintenance Price Application for
Payment, and changes or corrections will be forwarded to Contractor for correction
within 20 working days. The Joint Board shall pay any undisputed amounts, less any
Losses that have accrued as of the date of the Final Maintenance Payment, the costs to
complete or remediate uncompleted Work or Nonconforming Work and any other
deductions permitted under Section 6.4 above, within 30 Days after its approval of such
amounts on the application for the Final Maintenance Payment, but not earlier than the
end of the Maintenance Term.

6.7. Administration of Payment

After the Joint Board Representatives have approved an Application for Payment from
the Contractor, they will forward their approval of the application for payment to a KYTC
designee and an IFA designee and each State shall pay 50% of the amount approved
as provided in Section 6.1 .

If either state fails to pay the designated amount within 30 days from the date the

application for payment is received the Contractor shall notify both states, in writing
immediately.
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Upon Contractor’s written request of not less than 30 days and approval by the Joint
Board Representatives, the States may forward the Contractor's payment checks
directly to any person or entity designated by the Contractor or include any person or
entity as a joint payee on the Contractor’'s payment checks, however, in no event shall
such approval and action obligate the Joint Board to anyone other than the Contractor
and the Contractor shall remain responsible or fulfilment of all Contract obligations.

6.8. Fund Availability

Financial obligations of the Joint Board are contingent upon the funds for that purpose
being appropriated, budgeted, allocated, and otherwise made available by the State of
Indiana and the Commonwealth of Kentucky. The Contract is funded in part with
federal funds. The Contract is, therefore subject to and contingent upon the continuing
availability of federal funds.

If funds to effect payment are not available, the Joint Board shall provide written
notification to the Contractor. If the Contract is terminated due to an unavailability of
funding it shall be deemed a termination for convenience pursuant to Section 10.2.
Contractor agrees to take back any affected deliverables not yet delivered, terminate
any services supplied to the Joint Board, and relieve the Joint Board of any further
obligation. The Joint Board shall remit payment for deliverables and services accepted
prior to the date of the aforesaid termination notice in conformance with the payment
terms established above.

6.9. Payment to Subcontractors

No later than 10 Days after receipt of payment from the Joint Board, Contractor shall
promptly pay each Subcontractor, out of the amount paid to Contractor on account of
such Subcontractor’s portion of the Work, the amount to which such Subcontractor is
entitled, and any other offsets and deductions provided in the Subcontract or by law.
No later than 10 Days after satisfactory completion of all Work to be performed by a
Subcontractor, including provision of appropriate releases, certificates and other
evidence of the Subcontractor's compliance with all applicable requirements of the
Contract Documents, Contractor shall return all moneys withheld in retention from the
Subcontractor. Such payment shall be made promptly following satisfaction of the
foregoing requirements, even if Work to be performed by Contractor or other
Subcontractors is not completed and has not been accepted. Each Subcontract shall
require the Subcontractor to make payments to sub-Subcontractors and Suppliers in a
similar manner.

For the purpose of this Section 6.8, satisfactory completion shall have been
accomplished when:

(@) the Subcontractor has fulfilled the Subcontract requirements and the
requirements under the Contract Documents for the subcontracted Work, including the
submission of all submittals required by the Subcontract and Contract Documents; and
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(b) the Work performed by the Subcontractor has been inspected and
approved in accordance with the Contract Documents and the final quantities of the
Subcontractor’s work have been determined and agreed upon.

The inspection and approval of a Subcontractor’s work does not eliminate or impair the
Contractor’s responsibility for the Work. Any delay or postponement of payments to
Subcontractors from the above-referenced time frames may occur only for good cause
following written approval by the Joint Board. Contractor shall, by appropriate
agreement with each Subcontractor, require each Subcontractor to make payments to
sub-Subcontractors in a similar manner. The Joint Board shall have no obligation to
pay or to see to the payment of money to a Subcontractor, except as may otherwise be
required by law. Interest on late payments to Subcontractors shall be Contractor's
responsibility, and shall not be a part of the Contract Price.

6.10. Cost Principles

If applicable, in order to be reimbursed with federal funds, Contractor shall comply with
the cost principles established in OMB Circular A-87 that specify that all reimbursed
costs are allowable, reasonable, and allocable to the Project.

6.11. Disputes

Failure by the Joint Board to pay any amount in Dispute shall not alleviate, diminish or
modify in any respect Contractor’s obligation to perform under the Contract Documents,
including Contractor’s obligation to achieve Formal Acceptance and all Work in
accordance with the Contract Documents, and Contractor shall not cease or slow down
its performance under the Contract Documents on account of any such amount in
dispute. Any Dispute regarding such payment shall be resolved pursuant to Section 13.
Contractor shall proceed as directed by the Joint Board pending resolution of the
dispute. Upon resolution of any such dispute, each party shall promptly pay to other
any amount owing.

7.0 Prosecution, Control, and Inspection of the Work
7.1. Authority of Joint Board Personnel

7.1.1. Joint Board Representatives

The Joint Board will, within a reasonable time, decide all questions regarding the quality
and acceptability of materials furnished, work performed, manner of performance and
the rate of progress of the work; all interpretation of the Contract Documents; and the
acceptable fulfillment of the work performed by the Contractor. The Joint Board shall
designate two individuals (“Joint Board Representatives”) that shall be the only two
individuals with authority to approve a Change Order or Construction Change Directive.
These individuals may seek expert advice as needed to make such approvals.

The Joint Board Representatives will determine whether Project milestones have been
met that the Joint Board will pay for under the Contract, and such decision and estimate
will be final and conclusive. The Contractor may appeal the decision of the Joint Board
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Representatives by procedures outlined in Article 13. The Joint Board Representatives
will answer any questions as to the meaning of this Contract, or any ambiguity as to the
wording of this Contract and give all directions and explanations necessary to make
definite any of the provisions of this Contract, or necessary to complete or give them
due effect. Because the Contractor is charged with both design and construction of the
Project, the Joint Board Representatives’ acceptance of any materials or work
performed shall not remove from the Contractor the responsibility for the adequacy of
the Project’s design. The references in this section to the Joint Board Representatives’
answering of any questions as to the meaning of this Contract refer only to Contractor’s
responsibilities under this Contract. Neither the Joint Board nor the Joint Board
Representatives are responsible for the soundness or competency of the design as
performed by the Contractor, or the means and methods of construction planned or
utilized by the Contractor. Review of the Contractor’s design shall only be in the limited
context of reviewing conformance of the design to the Contract Documents.

The Contractor may request and the Joint Board Representatives will provide written
instructions concerning any significant item’s conformance to the Project Scope of
Work.

7.1.2. Authority of Inspectors

Inspectors employed or contracted by the Joint Board are authorized to inspect all work
performed and materials furnished and performance of verification testing.

The inspector will:

1. Keep the Joint Board Representatives informed as to the progress of the
Work and the manner in which it is being done; and

2. Report whenever it appears that the materials furnished and the work
performed fail to fulfill the requirements of the Contract Documents;

Any failure by the inspector to call attention to Contractor's failure to comply with
Contractor's own design shall not give rise to any liabilty by the Joint Board
Representatives or the Joint Board.

Such inspection may extend to all or any part of the work and to the preparation,
fabrication, or manufacture of the materials furnished. Such inspection shall not relieve
the Contractor from any obligation to furnish acceptable materials or to perform all work
strictly in accordance with the requirements of the Contract Documents. The inspector is
not authorized to alter or waive provisions of the Contract. The inspector is not
authorized to issue instructions contrary to this Contract or to act as foreman for the
Contractor. Any advice that inspectors may give the Contractor shall not be construed
as binding the Joint Board in any way or as releasing the Contractor from the fulfillment
of the terms of the Contract.

However, the inspector has the authority to reject work or materials until any questions
at issue are referred to and as the Joint Board Representatives decide.
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7.1.3. Inspection of Work and Owner Verification Testing

The Contractor shall provide the Joint Board Representatives and the Joint Board’s
inspectors’ access to all materials and each part or detail of the Work and furnish the
Joint Board Representatives with such information and assistance as required to make
a complete and detailed inspection. Such inspection may include preparation and
manufacture of the materials at the plant and verification testing.

Contractor shall inform the Joint Board in writing of any part of the work which is about
to be covered and offer a full and adequate opportunity to the Joint Board to inspect and
test such part of the work before it is covered. The Contractor shall remove or uncover
such portions of the finished work as directed. After examination, the Contractor shall
restore said portions of the work to the standard required by the Contract Documents.
When any unit of government or political subdivision or any railroad corporation pays a
portion of the cost of the work covered by this Contract or is otherwise authorized to
inspect the work, the Contractor shall provide access to its respective representatives to
inspect the work. Such inspection in no way makes any unit of government or political
subdivision or any railroad corporation a party to this Contract and in no way interferes
with the rights of either party hereunder. If the Work exposed or examined is not in
conformance with the requirements of the Contract Documents, then uncovering,
removing and restoring the Work and recovery of any delay to any Critical Path
occasioned thereby shall be at Contractor’s cost and Contractor shall not be e