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CONSTRUCTION CONTRACT

This CONSTRUCTION CONTRACT RELATING TO THE 95 EXPRESS LANES
OPITZ BOULEVARD PROIJECT (this “Contract”) is made and entered into as of August |
2022 (the “Contract Date”), by and between 95 EXPRESS LANES LLC (“Concessionaire”) and
Shirley Contracting Company, LLC (“Contractor”) for the purposes of providing construction
services. Concessionaire and Contractor may be singularly identified as “Party” and collectively
as “Parties”. The Exhibits listed above are attached hereto and fully incorporated herein.

WITNESSETH:

WHEREAS, Concessionaire desires to secure services from Contractor to construct a
south-facing, reversable ramp between the 95 Express Lanes and an expanded Opitz Boulevard
(Route 2000) bridge.

WHEREAS, Contractor has represented that it is experienced and capable of performing
and willing to perform such services for Concessionaire.

NOW, THEREFORE, in consideration of the covenants hereinafter set forth, the receipt
and sufficiency of which are hereby acknowledged, the Parties agree as follows:

Section 1 Definitions, Interpretation, and Precedence

1.1 Unless the context otherwise requires, capitalized terms and acronyms used in this
Contract have the meanings given in Exhibit A. Where a term is defined in both
the Comprehensive Agreement and this Contract, the definition in this Contract
shall govern.

1.2 Order of Precedence

(a) Without limiting the other provisions within this Section 1, if there is any
conflict, ambiguity, or inconsistency between the provisions of this
Contract (including all Exhibits), the order of precedence will be as follows,
from highest to lowest:

(1) the main body of this Contract;

(i1) Exhibit C to this Contract (Federal Requirements and Civil Rights
Requirements) and Exhibit E (Safety Requirements);

(ii1))  Exhibit B-1 to this Contract (Technical Requirements);
(iv)  Special Provisions — Copied Notes in Exhibit D to this Contract;
(v) TMS Special Provisions in Exhibit D to this Contract;

(vi)  Special Provisions in Exhibit D to this Contract;
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(vit)  VDOT Road and Bridge Supplemental Specifications (Divisions II-
VII only) contained in Exhibit D to this Contract;

(viii) VDOT Road and Bridge Supplemental Specifications (Divisions II-
VII only) published in the annual supplemental volume;

(ix) VDOT Road and Bridge Specifications 2020 (Divisions II-VII
only);

(x) Exhibit B-2 to this Contract (Design Plans), excluding the
specifications listed in clauses (vii) through (ix);

(xi)  VDOT Road and Bridge Standard Drawings (including all revisions
issued through the date of submission of Price Proposal); and

(xi1)  all other Exhibits to this Contract;
in each case, as amended or supplemented in accordance with this Contract.

(b) If there is any conflict, ambiguity, or inconsistency between two or more
provisions in this Contract (including all Exhibits) regarding safety,
reliability, durability, performance, or service, the provision establishing a
higher standard will prevail.

(©) Good Industry Practice shall be utilized hereunder, among other things, to
implement and in no event to displace or lessen the stringency of the
standards set forth in this Contract and the Contract Documents.

(d) Additional or supplemental details or requirements in a provision of this
Contract with lower priority will be given effect, except to the extent that
they irreconcilably conflict with any provision of this Contract with higher
priority.

(e) An amendment to this Contract or a Work Order shall take precedence over
the terms it amends.

General

Contractor will fully perform and timely complete, as an independent contractor,
all work (“Work™) in accordance with this Contract and as described in the
documents identified on Exhibit B, the Federal Requirements and Civil Rights
Requirements described on Exhibit C, the Special Provisions described in
Exhibit D and the Safety Requirements described on Exhibit E (this Contract and
the documents identified on such Exhibits B, C, D and E are collectively, the
“Contract Documents”) for the Contract Price as shown on this Contract.
Contractor shall accept the Contract Price as full payment for the following: (i) all
Materials, Equipment, tools, incidentals, bonds, labor, sales and use taxes,
supervision, insurance, overhead and profit required to perform the Work, (ii) all

-
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loss or damage arising from the nature of the Work or from action of the elements
or any unforeseen difficulties that may be encountered during prosecution of the
Work and until its final acceptance, except as otherwise expressly provided in this
Contract, (ii1) any license, use, or infringement of a patent, trademark, or copyright,
and (iv) the completion of the Work in accordance with the Contract Documents.
Time is of the essence in performing all Contract obligations.

Prior to executing this Contract, Contractor has carefully determined to its
satisfaction all requirements of this Contract and the extent and the costs of all
aspects of the Work, and has:

(a) ascertained the conditions and requirements of its Work, including: (a) the
location, accessibility and character of the Site and adjacent areas;
(b) surface conditions and reasonably ascertainable subsurface conditions
(including potential water, Materials, Utilities or obstacles); (c) any errors,
omissions or conflicts in the documents set forth in Exhibit B that could
reasonably be discovered by a Contractor experienced in the Work in the
area of the Project; (d)existing facilities at or near the Site;
(e) transportation, disposal, handling and storage of Materials or
Equipment; (f) labor availability; (g) location and availability of Ultilities;
(h) needed Equipment and facilities; (i) foreseeable weather conditions; and
(j) all laws, treaties, ordinances, judgments, Federal Requirements, decrees,
injunctions, writs and orders of any Governmental Authority, and all rules,
regulations, orders, formal interpretations and permits of any Governmental
Authority having jurisdiction over construction of the Project on the Project
Right of Way, performance of the Work, or operation of the Project, or the
health, safety or environmental condition of the Project or the Project Right
of Way, as the same may be in effect from time to time, including the Code
of Virginia and the Uniform Act applicable to any aspect of performance of
the Work or to Contractor (“Law”); and

(b) reviewed all information made available by Concessionaire or others,
satisfying itself with the correctness and accuracy of the Contract Price in
light of all information and required investigations.

Safety Requirements. Contractor acknowledges the critical importance to the
Project and to all Project personnel of Concessionaire’s safety requirements.
Contractor will comply with the safety requirements in Exhibit E, as may be
amended, all Laws relating to safety in executing the Work and disposing or
handling Materials (including any Hazardous Substances), and all rules of
Concessionaire and VDOT regarding the performance of Work and the Site,
including compliance with the current Site logistics plan. Contractor at all times
maintains primary control of and responsibility for safety for its Work and will meet
or exceed all safety requirements of this Contract. Contractor will at no time start,
continue, or resume any Work which Contractor or any representative of
Concessionaire identifies as unsafe, until Contractor has taken corrective measures
satisfactory to Concessionaire. Failure of Concessionaire or others to stop an
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unsafe practice will not relieve Contractor of its responsibilities. If Contractor or
any person for whom Contractor is responsible fails to adhere to or enforce
Concessionaire’s safety requirements or any safety-related Laws, Concessionaire
may, in addition to other remedies, bar such party from the Site.

With respect to its Work and this Contract, and in addition to the other duties
specified in this Contract, Contractor owes to Concessionaire the duties timely and
fully to: (i) comply with all applicable Laws; (ii) provide within 3 Business Days
any requested written assurances of complete and timely performance, including
assurances prompted by any actual or potential insolvency, bankruptcy or failure to
continue as a going concern; (iii) notwithstanding any provisions in this Contract
which give Concessionaire the right to direct Contractor as to details of the Work
(including safety) or to exercise a measure of control over the Work, Contractor
will remain fully responsible for performance of the Work and be solely responsible
for the acts or omissions of its laborers, and those of its Subcontractors and
suppliers at all tiers (collectively, “Lower Tiers”); (iv) ensure that all obligations of
this Contract and the Contract Documents are included in all agreements involving
Lower Tiers as respects their performance of any Work; (v) comply with this
Contract and the Contract Documents; (vi) promptly provide all financial and
performance information required by Concessionaire as part of Concessionaire’s
program for qualifying subcontractors to work on a Project with Concessionaire;
and (vii) allow no bankruptcy or receivership filing to delay or otherwise adversely
impact the Work, and consent upon request to any request by Concessionaire to
expedite hearings or other actions by the bankruptcy court to minimize impacts on
the Work or the Project.

Payments to Contractor
Progress Payments.

(a) Contractor shall submit to Concessionaire on or before the fifteenth (15th)
day of each month, Contractor’s application for payment (““Application for
Payment”) in accordance with Section 3.6 below. Applications for Payment
received after the fifteenth (15th) day of the month shall not be considered
properly submitted and may not be processed until the subsequent payment
period.

(b) Concessionaire shall make payment of undisputed amounts within thirty
(30) days after Concessionaire’s receipt of each properly submitted and
accurate Application for Payment in accordance with Section 3.6 below, but
in each case less the total of payments previously made, and less amounts
properly withheld under Section 3.8 below.

(c) Contractor agrees that, within seven (7) days following receipt of monies
from Concessionaire for work performed by any Subcontractor, Contractor
shall either: (a) pay the Subcontractor for the proportionate share of the total
payment received from Concessionaire attributable to the work performed
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by the Subcontractor; or (b) notify Concessionaire and Subcontractor, in
writing, of Contractor’s intention to withhold all or a part of the
Subcontractor’s payment, specifying the reason for the non-payment.
Contractor also agrees that it shall include in all of its subcontracts a
provision that: (a) obligates Contractor to pay interest to Subcontractors on
all amounts owed by Contractor that remain unpaid after seven (7) days
following receipt of monies from Concessionaire for work performed by
any Subcontractor, except for amounts withheld as allowed in the preceding
sentence; (b) states, “Unless otherwise provided under the terms of this
Contract, interest shall accrue at the rate of one percent per month.”; and (c)
obligates each Subcontractor to include or otherwise be subject to the same
payment and interest requirements as specified in this Section (c) with
respect to each lower-tier sub-subcontractor.

(d) Contractor agrees to provide Concessionaire, within five (5) days of the date
of this Contract, its federal employer identification number.

(e) Failure of Concessionaire to pay Contractor all undisputed amounts within
twenty (20) days after becoming due and written notice is provided to
Concessionaire, in addition to remedies described under Section 3.3, shall
be considered cause for Contractor to stop work; provided that Contractor
shall resume work promptly following payment by Concessionaire of all
undisputed amounts in full.

Retainage on Progress Payments. If Concessionaire determines Contractor’s
progress is unsatisfactory in relation to the Baseline Schedule or the applicable
Contract Documents, Concessionaire will send a notice of unsatisfactory progress
to Contractor advising it of such determination. This notification will also advise
Contractor that five percent (5%) retainage of the monthly Application for Payment
is being withheld and will continue to be withheld for each month Contractor’s
actual progress is determined to be unsatisfactory. When Concessionaire
determines that Contractor’s progress is satisfactory in accordance with these
requirements, the five percent (5%) retainage previously withheld because of
unsatisfactory progress will be released in the next monthly Application for
Payment, and the remaining monthly Application for Payment will be paid in full
provided Contractor’s progress continues to be satisfactory.

Interest. Payments due and unpaid by Concessionaire to Contractor, whether
progress payments or Final Payment, shall bear interest commencing ten (10) days
after payment is due at an interest at a variable rate per annum equal to the reference
rate announced by Bank of America, N.A., from time—to-time, plus one percent
(1%).

Record Maintenance and Retention of Records. Contractor shall keep full and
detailed accounts and exercise such controls as may be necessary for proper
financial management, using accounting and control systems in accordance with
generally accepted accounting principles and as may be provided in the Contract
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Documents. During the performance of the Work and for a period of five (5) years
after Final Payment, Concessionaire and Concessionaire’s accountants shall be
afforded access from time-to-time, upon reasonable notice, to Contractor’s records,
books, correspondence, receipts, subcontracts, purchase orders, vouchers,
memoranda and other data, including but not limited to electronic schedules and
other electronic data (all collectively referred to as “Books and Records”) relating
to: (a) changes in the Work performed on a cost basis; or (b) any request by
Contractor for an adjustment in the Contract Price or Contract Times. Contractor
shall preserve all of its Books and Records for a period of five (5) years after Final
Payment. Contractor shall permit Concessionaire to audit, examine, and copy all
documents, computerized records, electronic mail, or other records of Contractor
during the life of this Contract and for a period for not less than five years after the
earliest of: (i) the date of Final Payment, (ii) the date Contractor is declared in
default of Contract, and (iii) the date of termination of this Contract; provided that
the exercise of Concessionaire’s right to so audit, examine and copy documents,
records, mail and other records of Contractor shall be limited to no more than one
time per year (but such limitation shall not apply at any time a Contractor Default
has occurred and is continuing or such exercise is in connection with (x) compliance
by Concessionaire with Applicable Law or any order or decision issued by a court
or regulatory or other governmental body, or (y) compliance by Concessionaire
with any request or requirement by VDOT, or (z) the adjudication or resolution of
any dispute under this Contract).

Schedule of Payments.

The Schedule of Values (SOV) is a detailed, itemized list of payment activities for
which the Contractor desires to be paid and establishes the value or cost of each
detailed part of the Work. An initial SOV shall be derived from the cost-loaded,
Approved Initial Baseline Schedule, and a complete SOV shall be derived from the
cost-loaded, Approved Baseline Schedule. The Contractor shall allocate the
Contract Price in the SOV consistent with the Price Proposal, which shall be
attached hereto as Exhibit F. Concessionaire reserves the right to withhold
approval for all or part of Contractor’s Applications for Payment, until such time
Contractor furnishes an approved Baseline Schedule.

Applications for Payment.

(a) Prior to the eighth (8™) day of each month, Contractor shall submit a draft
Application for Payment for Concessionaire’s concurrence for all Work
performed as of the first day of such month and coinciding with the progress
reflected in the monthly Baseline Schedule update. The mutually agreed
upon Application for Payment details shall then be submitted formally on
or before the fifteenth (15™) day of the month. The Application for Payment
shall be in a form approved by Concessionaire and shall be accompanied by
all supporting documentation, including the full and complete monthly
progress report, required by the Contract Documents. Payment shall be
made in accordance with the following earned value calculation:
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(b)

(1)

(i)

Contractor shall identify each activity, and the value in dollars of
such activity, in accordance with the Schedule of Values issued
pursuant to Section 3.5 above. Applications for Payment shall be
made based on a mutually agreeable earned value calculation;
provided that if such a calculation is not agreed between the Parties,
the disagreement will be elevated to senior management
Representatives designated by each Party with binding authority
under this Contract to reach a resolution.

Quality assurance and quality control shall be an integral part of
each activity. As part of each Application for Payment that includes
completed activities, Contractor shall submit with the Application
for Payment evidence of the quality assurance/quality control
reviews, including any checklists, summary data, high-level/outline
calculations, and evaluations of the work and the qualifications of
the responsible personnel that completed the work, and the basis on
which the relevant quality assurance or quality control reviewer
relied on to make its determination the Work is complete and
conforms to the requirements of the Contract Documents.
Furthermore, the QAM shall: (a) certify that the construction
included in each activity has been completed in accordance with the
Contract Documents; and (b) certify that all required quality
assurance/quality control tests, measurements, permits or other
requirements have been completed and all non-conformance reports
relative to the respective activity have been resolved. The QAM’s
certification for monthly Application for Payment for construction
activities shall include the following statement: “As the Quality
Assurance Manager, [ certify, to the best of my knowledge,
information and belief based upon and to the extent of: (i) current
on-site observations and field testing required to be performed; and
(i1) material certifications and test reports, that each portion of Work
shown herein as complete has been completed in accordance with
the Contract Documents, and that all required quality
assurance/quality control tests, measurements, permits or other
requirements have been completed and all non-conformance reports
relative to the applicable Work have been resolved except for the
attached list of open issues.”

Contractor shall furnish to Concessionaire such detailed information as
Concessionaire may request to assist Concessionaire in the approval of
Applications for Payment. It is understood that the progress payments shall
be approximate only, and all progress payments shall be subject to
correction in the estimate rendered following the discovery of an error in
any previous estimate, and such estimate shall not in any respect be taken
as an admission of Concessionaire of the amount of work done or of its
quality or sufficiency nor as an acceptance of the work or the release of
Contractor of any of their responsibility under this Contract.

-
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(©)

(d)

(e)

The Application for Payment may request payment for Equipment and
Materials not yet incorporated into the Project, provided that: (i)
Concessionaire, in its sole discretion, agrees that it is willing to allow
payment for such Equipment and Materials; (ii) Concessionaire is satisfied
that the Equipment and Materials are suitably stored at either the Site or
another acceptable location; (iii) the Equipment and Materials are protected
by suitable insurance; and (iv) upon payment, Concessionaire will receive
the Equipment and Materials free and clear of all liens and encumbrances.

The Application for Payment shall constitute Contractor’s representation
that the Work has been performed consistent with the Contract Documents,
has progressed to the point indicated in the Application for Payment, and
that title to all Work will pass to Concessionaire free and clear of all claims,
liens, encumbrances, and security interests upon Contractor’s receipt of
payment.

In each Application for Payment, Contractor shall (a) certify to
Concessionaire that the Project, the Project Right of Way and any and all
interests and estates therein, and all improvements and Materials placed on
the Site, are, to the extent of the most recent payment received by
Contractor, free from any and all claims, liens, security interests or
encumbrances in the nature of mechanics’, labor or materialmen’s liens or
otherwise, arising out of or in connection with performance by Contractor,
or any Subcontractor in excess of $50,000, of the Work, and (b) provide an
interim lien waiver, in the form of Exhibit I-1 hereto, of Contractor’s lien
claims, to the extent of the most recent payment received by Contractor, and
interim lien waivers, in the form of Exhibit I-2 hereto, from each
Subcontractor with a subcontract in excess of $50,000, to the extent of the
most recent payment received by Contractor, as are necessary to support
Contractor’s certificate. If any claim, lien, security interest or encumbrance
is filed or notification of withholding money for labor or Material furnished
under the Contract Documents is served on Concessionaire or VDOT,
Concessionaire may withhold from any payment or other amount payable
to Contractor under the Contract Documents or otherwise, an amount
sufficient to discharge any or all such liens or claims, unless Contractor shall
furnish a bond in form, substance and amount reasonably satisfactory to
Concessionaire and VDOT to protect Concessionaire, the Project, Project
Right of Way, and the Site against such liens or claims, and, after thirty
(30) days from the time such lien or claim is made, unless Contractor shall
have furnished a bond as described above, Concessionaire may discharge
such lien or claim with the moneys withheld, whereupon for purposes of the
Contract Documents such moneys shall be deemed to have been paid to
Contractor hereunder. In addition, Contractor shall deliver to
Concessionaire a final release and waiver of liens, in the form of Exhibit I-
3 hereto, from each Subcontractor with a subcontract in excess of $50,000
on the payment date next following the date on which final payment to such
Subcontractor is made. If any claim, lien, security interest or encumbrance
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is filed or notification of withholding money for labor or Material furnished
under the Contract Documents is served on Concessionaire or VDOT,
Concessionaire may withhold from any payment or other amount payable
to Contractor under the Contract Documents or otherwise, an amount
sufficient to discharge any or all such liens or claims, unless Contractor shall
furnish a bond in form, substance and amount reasonably satisfactory to
Concessionaire and VDOT to protect Concessionaire, the Work and the Site
against such liens or claims, and, after thirty (30) days from the time such
lien or claim is made, unless Contractor shall have furnished a bond as
described above, Concessionaire may discharge such lien or claim with the
moneys withheld, whereupon for purposes of the Contract Documents such
moneys shall be deemed to have been paid to Contractor hereunder.

Mobilization.

Mobilization work shall consist of performing preliminary work and planning,
including: moving personnel and Equipment to the Project site, paying bonds and
insurance premiums, and establishing Contractor’s offices, buildings, and other
facilities necessary to allow construction work under this Contract to commence.
Payment for mobilization will be made in two separate installments. The first
installment of 50% will be made promptly following acceptance by Concessionaire
of a submittal by Contractor of the first Application for Payment following partial
mobilization and initiation of construction work. The second installment of 50%
will be made promptly following acceptance by Concessionaire of a submittal by
Contractor of the next progress estimate following completion of substantial
mobilization. (The dates and amounts will be included in the Initial Baseline
Schedule and Schedule of Values). The total amount paid for mobilization will be
as shown in the Price Proposal.

Withholding of Payments.

(a) On or before the date established in this Contract, Concessionaire shall pay
Contractor all amounts properly due. If Concessionaire reasonably
determines that Contractor is not entitled to all or part of an Application for
Payment, it will notify Contractor in writing at least seven (7) days prior to
the date payment is due. The notice shall indicate the specific amounts
Concessionaire intends to withhold, the reasons and contractual basis for
the withholding, and the specific measures Contractor must take to rectify
Concessionaire’s concerns. Contractor and Concessionaire will attempt to
resolve Concessionaire’s concerns prior to the date payment is due. If the
parties cannot resolve such concerns, Contractor may pursue its rights under
the Contract Documents.

(b) In addition to express provisions elsewhere contained in this Contract,
Concessionaire may withhold from any payment otherwise due Contractor
such amount as determined necessary to protect Concessionaire’s interest,
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(c)

(d)

(e)

or if it so elects, may withhold or retain all or a portion of any progress
payment or refund payment on account of:

(1) breach or reasonably expected breach of this Contract by
Contractor;

(i1) to protect VDOT and/or Concessionaire against potential or actual
indemnity claim against Concessionaire under this Contract;

(i11))  unsatisfactory progress of the work not caused by conditions beyond
Concessionaire’s control;

(iv)  defective work not corrected;

V) Contractor’s failure to carry out instructions or orders of
Concessionaire or its representative;

(vi)  areasonable doubt that the Work can be completed for the balance
then unpaid;

(vil)  work or execution thercof not in accordance with the Contract
Documents;

(viii) claim filed against Contractor or Concessionaire or reasonable
evidence indicating probable filing of claims;

(ix)  failure of Contractor to make payments to Subcontractor or for
Materials or labor;

(x) damage to another contractor, unsafe working conditions allowed to
persist by Contractor or failure of Contractor to provide work
schedules as required by Concessionaire; or

(xi)  use of Subcontractors without Concessionaire’s approval.

To the fullest extent permitted by law, Contractor agrees to waive any rights
it has under applicable laws, including but not limited to any bond, payment,
or trust fund statutes, which would otherwise prevent Concessionaire from
exercising these rights.

Any amounts withheld under this Section 3.8 are in addition to any
retainage held under and in accordance with Section 3.2.

All sums withheld and applied by Concessionaire under this
Section 3.8 will be deemed to be payments for Contractor’s account under
this Contract. Contractor must re-invoice any amounts of monthly progress
payment withheld under this Section 3.8 with the next monthly progress
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®

(2

(h)

W)

payment made pursuant to Section 3.1 if and once the cause for such
withholding has been removed or resolved, as agreed by Concessionaire.

If Concessionaire does not withhold out of any payment (final or otherwise)
a sum for any of the circumstances described in Section 3.8(b), even though
the circumstance has occurred at the time of Concessionaire’s payment to
Contractor, Concessionaire will not forfeit its right to exercise such
withholding from a future payment or any other rights or remedies it may
entitled to obtain such amount from Contractor.

Nothing under this Contract (including Section 3.2 and this Section 3.8)
will create any obligation of Concessionaire of any kind to any
Subcontractors, architects, mechanics, laborers, engineers, workmen or
other third persons.

The right of Contractor to any amount to be paid under this Contract (even
where any amounts have already been approved or determined as due) will
be subject to and subordinate to the rights of Concessionaire under this
Section 3.8.

Without limiting any other provision of this Section 3.8 or any other rights
of Concessionaire under this Contract, and subject to Section 3.8(j), if
Contractor or any Subcontractor pays wages or supplements in an amount
less than required by this Contract or the relevant subcontract,
Concessionaire may:

(1) withhold out of any payment (final or otherwise and even though a
payment has already been approved) due to Contractor under this
Contract, an amount that Concessionaire deems sufficient to pay
laborers, mechanics, architects, draftsmen, engineers and technical
workers, and others employed to perform the Work, the difference
between the sums those Persons should have received as wages or
supplements from Contractor or Subcontractor and the amounts they
actually received; and

(i)  pay those sums over to those Persons.

All amounts withheld and paid by Concessionaire under this Section 3.8(i)
will be deemed to be payments made to Contractor under this Contract on
account of the Contract Price.

Without limiting any other provision of this Section 3.8 or any other rights
of Concessionaire under this Contract, if Concessionaire conducts an
investigation and discovers that Contractor or any of its Subcontractors has
failed to pay wages or supplements as required by this Contract or the
relevant subcontract:

-11-
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(k)

(1) Contractor must pay to Concessionaire an amount equal to
Concessionaire’s cost of conducting that investigation, within
fourteen (14) days of receiving a demand from Concessionaire for
such payment; and

(i1) if Contractor fails or refuses to pay for the cost of any investigation
within that 14-day period, Concessionaire may withhold out of any
payment (final or otherwise and even though a payment has already
been approved) due to Contractor under this Contract, or under any
other agreement between Contractor and Concessionaire, an amount
equal to the cost of such investigations plus a 15% administrative
charge.

Concessionaire may withhold out of any payment due to Contractor under
this Contract, any amounts required or permitted under this Section 3.9.

All amounts withheld by Concessionaire under this Section 3.8(k) will be
deemed to be payments made to Contractor under this Contract on account
of the Contract Price.

Contractor’s Payment Obligations. Contractor will pay Subcontractors, in
accordance with its contractual obligations to such parties, all the amounts
Contractor has received from Concessionaire on account of their work. Contractor
will impose similar requirements on Subcontractors to pay those parties with whom
they have contracted. Contractor will indemnify and defend Concessionaire against
any claims for payment and mechanic’s liens as set forth in Section 7.1 hereof.

Completion.

(a)

(b)

Other than damage caused by Concessionaire or other parties not under the
Contractor’s direction performing maintenance or other work, including
snow plowing, Contractor shall have charge and care thereof and shall take
every precaution consistent with Good Industry Practice against damage to
any part of the Work thereof by action of the elements or from any other
cause. Contractor shall rebuild, repair, restore, and make good on damage
to any portion of the Work occasioned by any of the foregoing causes and
shall bear the expense thereof. Contractor’s obligations under this
Section 3.10 shall cease as of the date Concessionaire has provided a signed
certificate of Service Commencement to Contractor; provided, however,
that if the Work related to the Dale Boulevard slip ramp is accepted by the
Concessionaire and any requirements or conditions of VDOT are satisfied,
in each case, pursuant to Section 4.9 then Contractor’s obligations under
this Section 3.10(a) shall cease to apply to the Dale Boulevard slip ramp.

Upon obtaining Final Completion, Contractor will provide Concessionaire
with a final Application for Payment. Concessionaire shall make the final
payment to Contractor (the “Final Payment”) by the time required in this

-12-



4131-6161-6182.15

CONSTRUCTION CONTRACT TERMS AND CONDITIONS

(©)

Contract. At the time of submission of its final Application for Payment,
Contractor shall provide the following information:

(1) a final lien waiver, in the form of Exhibit I-4, of all liens that
Contractor may have against Concessionaire, the Project and the
Project Right of Way, and an affidavit that there are no claims, or
obligations or liens outstanding or unsatisfied for labor, services,
Material, Equipment, taxes or other items performed, furnished or
incurred for or in connection with the Work which will in any way
affect Concessionaire’s interests;

(i1) a general release executed by Contractor waiving, upon receipt of
Final Payment by Contractor, all claims, except those claims
previously made in writing to Concessionaire and remaining
unsettled at the time of Final Payment, which claims shall be
specifically listed in an attachment to the general release;

(ii1))  consent of Contractor’s surety to Final Payment;

(iv)  all operating manuals, warranties and other deliverables required by
the Contract Documents, including all project records; and

(v) certificates of insurance confirming that required coverages will
remain in effect consistent with the requirements of the Contract
Documents.

Upon making Final Payment, Concessionaire waives all claims against
Contractor except claims relating to: (i) Contractor’s failure to satisfy its
payment obligations; (ii) Contractor’s failure to complete the Work
consistent with the Contract Documents, including defects appearing after
Final Payment; and (iii) warranties and indemnifications as set forth in the
Contract Documents. Upon acceptance by Contractor of the Final Payment,
Contractor waives all claims under the Contract Documents, including all
Subcontractor claims, for anything done or furnished or relating to the work
under the Contract Documents or for any act or neglect of Concessionaire
relating to or connected with the Contract Documents. Contractor is warned
that the execution by it of a release, in connection with the acceptance of
the Final Payment, containing language purporting to reserve claims other
than those herein specifically excepted from the operation of this
Section 3.10(c) or those for amounts deducted from the final requisition or
from the Final Payment approved by Concessionaire, shall not be effective
to reserve such claims, anything stated to Contractor orally or in writing by
any official, agent or employee of Concessionaire to the contrary
notwithstanding.
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Pricing for Asphalt and Fuel. Price adjustments for asphalt and fuel shall be
permitted only in accordance with the Special Provisions set forth in Exhibit D.

Payment for Material on Hand. When requested in writing by Contractor,
payment allowances may be made for materials secured for use on the Project and
required to complete the Project. Such material payments will be made for only
those actual quantities of materials identified in this Contract, approved change
orders, or otherwise authorized and documented by Concessionaire based on
delivery tickets, bills of lading, or paid invoices. All such payments shall be in
accordance with the following terms and conditions:

(a)

(b)

(c)

Structural Steel and Reinforcing Steel. An allowance of one hundred
percent (100%) of the cost to the Contractor for structural steel or
reinforcing steel materials secured for fabrication not to exceed sixty
percent (60%) of the Contract Price may be made when such material is
delivered to the fabricator and has been adequately identified for exclusive
use on the Project. The provisions of this Section 3.12 for steel
reinforcement will only apply where the quantity of steel reinforcement is
identified as a separate and distinct bid item for payment. An allowance of
one hundred percent (100%) of the cost to the Contractor for superstructure
units and reinforcing steel, not to exceed ninety percent (90%) of the
Contract Price, may be made when fabrication is complete. Prior to the
granting of such allowances, the materials and fabricated units shall have
been tested or certified and found acceptable to the Concessionaire and shall
have been stored in accordance with the requirements specified herein.
Allowances will be based on invoices, bills, or the estimated value as
approved by the Concessionaire. For the purposes of this Section 3.12,
fabrication is defined as any manufacturing process such as bending,
forming, welding, cutting or coating with paint or anti-corrosive materials
which alters, converts, or changes raw material for its use in the permanent
finished work.

Other Materials. For aggregate, pipe, guardrail, signs and sign assemblies,
and other nonperishable material, an allowance of one hundred percent
(100%) of the cost to Contractor for materials may be made when such
material is delivered to the Project and stockpiled or stored in accordance
with the requirements specified herein. Prior to the granting of such
allowances, the material shall have been tested and found acceptable to
Concessionaire. Allowances will be based on invoices, bills, or the
estimated value of the material as approved by Concessionaire.

Excluded Items. No allowance will be made for fuels, form lumber, false
work, temporary structures, or other work that will not become an integral
part of the finished construction. Additionally, no allowance will be made
for perishable material such as cement, seed, plants, or fertilizer.
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(d)

(e)

Storage. Material for which payment allowance is requested shall be stored
in an approved manner in areas where damage is not likely to occur. If any
of the stored Materials are lost or become damaged, Contractor shall repair
or replace them at no additional cost to Concessionaire. Repair or
replacement of such Material will not be considered the basis for any
extension of Contract Times. If payment allowance has been made prior to
such damage or loss, the amount so allowed or a proportionate part thereof
will be deducted from the progress estimate payment and withheld until
satisfactory repairs or replacement has been made. When it is determined
to be impractical to store materials within the limits of the Project,
Concessionaire may approve storage on private property or, for structural
units and reinforcing steel, on the manufacturer’s or fabricator’s yard.
Requests for payment allowance for such stored Material shall be
accompanied by a release from the owner or tenant of such property or yard
agreeing to permit the removal of the Materials from the property without
cost to Concessionaire. Concessionaire must be allowed access to the
Materials for inspection during normal business hours.

Materials Inventory. If Contractor requests a payment allowance for
properly stored Material, it shall submit a certified and itemized inventory
statement to Concessionaire with the draft Application for Payment. The
statement shall be submitted on forms furnished by Concessionaire and
shall be accompanied by invoices or other documents that will verify the
Material’s cost. Following the initial submission, Contractor shall submit to
Concessionaire a monthly-certified update of the itemized inventory
statement within the same time frame. The updated inventory statement
shall show additional Materials received and stored with invoices or other
documents and shall list Materials removed from storage since the last
certified inventory statement, with appropriate cost data reflecting the
change in the inventory. If Contractor fails to submit the monthly-certified
update within the specified time frame, Concessionaire may deduct the full
amount of the previous statement from the progress payment. At the
conclusion of the Project, the cost of Material remaining in storage for
which payment allowance has been made will be deducted from the
progress payment.

Utility Relocation Reimbursement. Required utility relocations which are not
shown in Exhibit B-2 (“Unknown Utility Relocation Work™) will be paid by
Concessionaire through reimbursement for actual direct costs plus allowable
Contract mark-ups for Contractor self-perform activities. Such costs and third party
utility costs and associated documentation will be submitted on a monthly basis as
part of Contractor’s Application for Payment with reasonable supporting
documentation. Third party utility-provider costs will not be subject to Contractor
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mark-up. In addition, Concessionaire and Contractor shall agree on an adjustment
to the Contract Times, if applicable.

Operations

Contractor will at all times be thoroughly familiar with all requirements regarding
the Work, and promptly notify Concessionaire, in writing and before proceeding
with affected Work, of any deficiencies, errors, discrepancies, unanticipated Site
conditions, anticipated conflicts or unusual difficulties not specifically addressed
in this Contract. Contractor’s non-compliance with any notice and claim
requirements in the Contract Documents or in this Contract will constitute a waiver
of claim. Contractor will coordinate its Work with that of Concessionaire and all
other Subcontractors. Concessionaire will upon reasonable request provide shop
drawings by other Subcontractors to Contractor.

Each of Concessionaire and Contractor shall designate an individual authorized to
make decisions and bind such Party on matters relating to the Contract documents
(each individual, an “Authorized Representative”). The initial Authorized
Representative for Concessionaire shall be Jeff Taylor, Vice President of Project
Delivery, and the initial Authorized Representative for Contractor shall be Chuck
Smith, Senior Vice President. Each Party may change its Authorized
Representative by a notice delivered to the other Party. An Authorized
Representative may, by notice delivered to the other Party, delegate its authority
under this Section 4.2 or any other matter to be performed by the Authorized
Representative under this Contract, to another individual or individuals to perform
those functions, and make binding decisions with respect to those matters, specified
in that notice. Contractor’s Authorized Representative and Contractor’s other
pertinent representatives will attend all coordination meetings and project meetings.
Contractor’s Authorized Representative will represent Contractor and will have full
authority to make decisions and commitments regarding Contractor’s Work. All
communications and notices given to Contractor’s Authorized Representative will
be binding as if given to Contractor, and Contractor’s Authorized Representative is
authorized to bind Contractor. Contractor represents that its crew will include one
or more supervisor-level employees that qualifies as an expert in the Work, a
competent person as defined by the Occupational Safety and Health
Administration, and is knowledgeable of all applicable Laws.

Contractor shall participate in meetings between Concessionaire and VDOT, upon
VDOT’s reasonable request, concerning matters pertaining to Contractor or its
work; provided, that all direction to Contractor will be provided by Concessionaire;
and provided further, that nothing in this Section 4.3 will limit the authority of
VDOT pursuant to the Comprehensive Agreement to give such direction or take
such action which in the opinion of VDOT is necessary to remove an immediate
and present threat to the safety of life or property.

Concessionaire is not responsible for damage to Contractor’s Work or stored
Materials or Equipment unless directly damaged by Concessionaire’s employees,
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subcontractors (other than Contractor and others under its direction), or others
working under Concessionaire’s direction, but will cooperate with Contractor to
secure payment for such damage from the responsible party or applicable insurance.

Contractor will be responsible for and will use the highest degree of care in regard
to all loading/unloading of Materials, tools, and Equipment.

Contractor will employ only laborers who will work in harmony with those
employed by Concessionaire or other Subcontractors, or by VDOT in its operations.
Subcontracts may be awarded, and labor employed by Contractor or its other
Subcontractors without regard to union status. Contractor will not allow labor
disputes to delay or hinder its Work, that of any other Subcontractor, or VDOT’s
operations. If Concessionaire’s job site is picketed, and Concessionaire establishes
a reserved gate for Contractor’s use, Contractor will continue to properly perform
the Work without interruption or delay. Contractor will bind and require all of its
sub-subcontractors (of every tier) performing job site work to comply with this
Section 4.6. Contractor agrees to include this entire Section 4.6 in all lower-tier
subcontract and supply agreements.

So long as Contractor has been paid in accordance with this Contract, Contractor
will maintain a lien-free and claim-free Project and must immediately secure
release of any Lower Tier lien or stop payment notice through payment or release
bond. Contractor must timely and fully pay and/or ensure payment of: (i) wages
and benefits due to laborers; (ii) taxes, contributions, fees, penalties, and the like in
respect of the Work or this Contract; and (iii) all amounts due to all Lower Tiers
and their laborers. Concessionaire may require satisfactory evidence as to the status
of any payments or payment obligations in connection with this Contract.
Notwithstanding the foregoing, Contractor will ensure that no liens or claims of
Contractor or any of its subcontractors will attach at any time to any interest of
VDOT in the Project or the Project Right of Way.

In performing its Work, and in addition to the other duties specified in this Contract,
Contractor owes to Concessionaire the duties timely and fully to: (i) furnish and
pay for all permits (except where such permits are provided by Concessionaire),
Governmental Approvals, licenses, Equipment, labor, Materials, supervision,
required safety measures and employee parking and transportation required for the
proper and complete performance of the Work, and provide copies of all permits
and permit modifications to the Concessionaire upon receipt; (ii) perform all Work
with no unapproved deviations or substitutions; (iii) provide quality control to
ensure that Work is performed in strict accordance with this Contract and the
Contract Documents and as needed to ensure the required quality; (iv) uncover and
correct/replace any Work identified as defective during construction; (v) comply
with Concessionaire’s written directives; (vi) submit proper notices, warranties,
Work Order proposals, submittals, parts lists, O&M manuals and other documents
or Materials required by the Contract Documents or by Concessionaire;
(vii) correct defects in the Work which appear within the guaranty or Warranty
Period established in the Contract Documents or by law (if no period is stipulated
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in the Contract Documents or by law, then the guarantee and/or warranty will be
for two (2) years from date of completion and written acceptance of the Work by
Concessionaire); (viii) perform all required lay-out accurately and completely from
control lines or benchmarks provided by VDOT or Concessionaire; (ix) execute
and deliver, and/or deliver from suppliers, any special guaranty or warranty
required by the Contract Documents; (x) clean up daily from its operations as
required by VDOT or Concessionaire, and/or if requested contribute reasonably to
a composite clean-up crew at no additional cost; (xi) prevent any damage to or
trespass on adjoining lands or facilities; (xii) reasonably inspect work of other
contractors of Concessionaire to ensure that it has been performed properly to
accommodate Contractor’s Work, and advise Concessionaire in writing of any
deficiencies that would prohibit or interfere with the proper performance of the
Work; (xiii) pay all royalties and avoid any infringement of patents or copyrights;
(xiv) provide daily reports, safety data sheets (or similar sheets as required), job
hazard analyses (or similar documents reflecting safe planning for safety risks in
the Work), copies of all subcontracts and purchase orders and other reasonable
documentation requested by Concessionaire; (xv)remove any employee for
reasonable cause upon written request of Concessionaire; (xvi) protect its Work and
stored Materials from damage or destruction until Final Payment, and avoid
damage to the work or Materials of other trades; (xvii) provide a Punch List and
complete all Punch List work identified by Concessionaire (xviii) release no
Hazardous Substances, and properly document and dispose of any Hazardous
Substances discovered or used so as not to violate any applicable Law;
(xix) provide and pay for power, gas, water, trailers, storage, temporary protection,
guardrails, overhead protection and other temporary facilities needed for the Work;
(xx) subordinate lien rights, to the extent required of Concessionaire by a project
lender; (xxi) obtain any required waivers or variances as required for the proper and
complete performance of the Work from each applicable local government
regarding local noise ordinances, adhere to such waivers and variances and pay all
costs associated with any violation of such waivers and variances identified by such
local government; (xxii) pay all costs associated with compliance with any
ordinance or law or any violations of law attributable to the activities of Contractor
hereunder; and (xxiii) provide such other services, documentation and Materials
needed to meet the VDOT’s requirements for the Work.

Dale Boulevard Slip Ramp Partial Acceptance. 1f Contractor completes the
portion of the Project in respect of the Dale Boulevard slip ramp, Contractor may
request Concessionaire to make final inspection of such work. If Concessionaire
finds upon inspection that the work conforms to the requirements of the Contract
and that acceptance is in the best interest of the public, Concessionaire may accept
such work as being completed, subject to Contractor’s satisfying any requirements
or conditions of VDOT. Partial acceptance shall in no way void or alter any terms
of the Contract, nor shall it alter the obligation of Contractor to achieve Final
Completion of the Work in its entirety in accordance with the terms of the Contract.
If any damage is sustained by that portion of the Project in respect of the Dale
Boulevard slip ramp at any time following acceptance thereof attributable to causes
beyond the control of Contractor, Concessionaire may authorize the Contractor to
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make the necessary repairs to Concessionaire’s reasonable satisfaction. These
repairs will be paid for at the applicable price under the Contract for each of the
items requiring repair. In the absence of Contract prices covering the items of
repair, the repair work will be paid for in accordance with Section 10.

Contractor’s Warranty. Contractor warrants to Concessionaire and VDOT that (x)
the Work when complete will conform to Good Industry Practice and (y) the Work,
including all Materials and Equipment furnished as part of the construction, shall
be new unless otherwise specified in the Contract Documents, of good quality, in
conformance with the Contract Documents and free of defects in Materials and
workmanship. Contractor’s warranty obligation excludes defects caused by abuse,
damage, alterations, or failure to maintain the Work by persons other than
Contractor or anyone for whose acts Contractor may be liable. All warranties
received by Contractor from Subcontractors shall be passed through to
Concessionaire in full. Nothing in this warranty is intended to limit any
manufacturer’s warranty which provides Concessionaire with greater warranty
rights than set forth in this Section 4.910 or the Contract Documents. Contractor
will provide Concessionaire with all manufacturers’ warranties prior to the Final
Completion Date for all Work.

Correction of Defective Work.

(a) Contractor agrees to promptly and completely correct, at its cost, any Work
that is found not to be in conformance with the Contract Documents,
including that part of the Work subject to Section 10, within a period of two
(2) years from the date of Final Completion of the Work, as applicable, or
within such longer period to the extent required by the Contract Documents
or applicable Laws or Governmental Approvals (the “Warranty Period™).

(b) Contractor shall, within seven (7) days, or other time period as mutually
agreed, of receipt of written notice from Concessionaire or the QAM that
the Work is not in conformance with the Contract Documents, take
meaningful steps to commence correction of such nonconforming Work,
including the correction, removal or replacement of the nonconforming
Work and any damage caused to other parts of the Work affected by the
nonconforming Work. If Contractor fails to commence the necessary steps
within such time period, Concessionaire, in addition to any other remedies
provided under the Contract Documents, may take any steps that it
considers necessary to correct the nonconforming Work, including
providing Contractor with written notice that Concessionaire will
commence correction of such nonconforming Work with its own forces. If
Concessionaire does perform such corrective Work, Contractor shall be
responsible for all costs and expenses incurred by Concessionaire in
performing such correction within fourteen (14) days of Contractor
receiving demand from Concessionaire. Ifthe nonconforming Work creates
an emergency requiring an immediate response, the seven (7) day periods
identified herein shall be deemed inapplicable.
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(©) If any item of Work is repaired or replaced, the Warranty Period for that last
item of Work will be extended until the later of (x) an additional twelve (12)
months from the date the repair or replacement is completed and (y) the end
of the Warranty Period, and this Section 4.11 will continue to apply with
respect to that Work for the extended Warranty Period.

(d) The Warranty Period referenced in Section 4.11(a) above applies only to
Contractor’s obligation to correct nonconforming Work and is not intended
to constitute a period of limitations for any other rights or remedies
Concessionaire may have regarding Contractor’s other obligations under
the Contract Documents.

Concessionaire’s Rights to Direct Contractor. When any act, omission, or other
action or inaction of Contractor occurs that violates the requirements, conditions,
or terms of the Contract Documents or affects the health, safety, or welfare of the
public or natural resources, Concessionaire will have the right, but not the
obligation, to direct Contractor to take prompt action to repair, replace, or restore
the damage or injury within a time frame established by Concessionaire. If
Contractor fails to make such repair, replacement, or restoration within the
established time frame, Concessionaire will have the damage or injury repaired,
replaced, or restored and will deduct the cost of such repair, replacement, or
restoration (plus 25% for supervisory and administrative personnel costs) from
monies due Contractor.

Site Conditions.

(a) Inspection of Site Conditions. Contractor represents and warrants that it
has, as of the Contract Date, using Good Industry Practice, ascertained the
nature and location of the Work, the character and accessibility of the Site,
the existence of obstacles to construction, the availability of facilities and
Utilities, the location and character of existing or adjacent work or
structures, the surface and subsurface conditions, and other general and
local conditions (including labor) which might affect its performance of the
Work or the cost thereof.

(b) Further Investigations and Protection of Utilities. Prior to commencing any
trenching or excavations, Contractor shall, taking into account the
information in Exhibit B and in compliance with Good Industry Practice,
conduct further Site investigations, including exploratory excavations and
further borings, to confirm the location and type of underground structures
that could be damaged as a result of the excavations. Such underground
structures include all Utilities and other piping, and manholes, chambers,
electrical conduits, wires, tunnels and other existing subsurface work
located within or adjacent to the Site. As defined in Exhibit B, Contractor
shall carefully sustain in their places and support or, if identified in Exhibit
B-2 (Design Plans), relocate all underground and surface structures and
Utilities located within or adjacent to the Site. To the extent any of
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(c)

(d)

Contractor’s work will or may impact the Utilities and businesses or
residents in the area surrounding the Site, Contractor shall notify, at least
seven (7) Business Days in advance of such work: (1) Concessionaire of
any work that might impact Utilities and businesses or residents in the area
surrounding the Site; and (2) such businesses or residents of such work. To
the extent that seven (7) Business Days’ advance notice is not feasible,
Contractor shall provide as much advance notice as is reasonably possible
under the circumstances to Concessionaire and to impacted businesses and
residents of Contractor’s work.

Discovery of Differing Site Conditions. Contractor recognizes the existence
of certain surface and subsurface geotechnical conditions at the Site, as
reflected in Exhibit B-3. Upon discovering an alleged Differing Site
Condition and before the condition is further disturbed, Contractor shall
promptly, after taking appropriate measures to secure the affected Work,
notify Concessionaire of the alleged Differing Site Condition. Contractor’s
notice to Concessionaire shall be issued by telephone or in person and
followed within three (3) business days thereafter by written notice,
providing a brief description of why the condition encountered is considered
a Differing Site Condition. To the extent possible based on Contractor’s
knowledge at the time of such notice, Contractor’s written notice shall
describe the specific subsurface geotechnical condition encountered that is
alleged to constitute a Differing Site Condition and the measures taken to
deal with such Differing Site Condition. Upon receipt of such notice,
subject to Section 13.1, Concessionaire shall make a Compensation Event
claim or any other claim available to it pursuant to the Comprehensive
Agreement with respect to a Differing Site Condition, and Contractor shall
use commercially reasonable efforts to timely provide information and
support as needed to allow Concessionaire to make such claims thereunder
(including complying with the Equivalent Project Relief Provisions).

No relief shall be allowed for any alleged Differing Site Condition unless
Contractor complies with the requirements in this Section 4.13, including
providing Concessionaire with notice in accordance with this subsection.
Contractor shall be entitled to reimbursement for increased costs to the
Work and/or an extension of applicable Contract Times directly attributable
to a Differing Site Condition, and such entitlement is not contingent on
Concessionaire receiving equivalent cost relief from VDOT under the
Comprehensive Agreement, provided that, for any circumstance in which
Concessionaire is eligible for relief for the same or substantially the same
Differing Site Condition (other than the discovery of lead or asbestos on the
Opitz Boulevard (Route 2000) bridge, for which this exception shall not
apply and Contractor’s right to increased costs or extension of applicable
Contract Times shall not be contingent on Concessionaire receiving
equivalent cost or schedule relief from VDOT) under the Comprehensive
Agreement, Concessionaire shall be obligated to pay Contractor only upon
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payment by VDOT to Concessionaire under the Comprehensive Agreement
under the Pay-When-Paid Principles

4.14 Hazardous Environmental Conditions.

4131-6161-6182.15

(a) General Obligations

(1)

(i)

(iii)

(iv)

Contractor will be responsible for the management, treatment,
handling, storage, monitoring, remediation, removal, transport
and/or disposal of any Hazardous Environmental Conditions that are
encountered on, in or under the Site.

If Contractor encounters any Unknown Pre-Existing Hazardous
Substances the presence of which constitutes a Hazardous
Environmental Condition, then Contractor will promptly notify
Concessionaire and, in consultation with Concessionaire, will
develop a Remedial Action Plan setting out the scope of the
Remedial Actions that Contractor proposes to take in relation to the
relevant Hazardous Environmental Condition, such actions to
include, but not be limited to: (i) conducting such further
investigations as may be necessary or appropriate to determine the
nature and extent of the Hazardous Substances and submitting
copies of such data and reports to Concessionaire for its review and
approval, (ii) taking reasonable steps, including in the case of
excavation, construction, reconstruction or rehabilitation,
modifications and/or construction techniques, to avoid or minimize
excavation or dewatering in areas with Hazardous Substances, (iii)
preparing and obtaining Governmental Approvals for remedial
action plans, including Concessionaire approval and (iv) carrying
out the Remedial Action Plan, including, as necessary, disposal of
the Hazardous Substances. Contractor shall keep Concessionaire
regularly apprised of its progress in executing any Remedial Action
Plan.

Before any Remedial Actions for Unknown Pre-Existing Hazardous
Substances are taken that would inhibit Concessionaire’s ability to
ascertain the nature and extent of the Hazardous Environmental
Condition, Contractor will afford Concessionaire the opportunity to
inspect areas and locations that require Remedial Actions; provided,
that in the case of a sudden release of any Unknown Pre-Existing
Hazardous Substances, Contractor may take all reasonable actions
necessary to stabilize and contain the release without prior notice or
inspection, but will promptly notify Concessionaire of the sudden
release and its location.

Contractor will obtain all Governmental Approvals relating to all
Remedial Actions. Contractor will be solely responsible for
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(b)

(v)

(vi)

compliance with such Governmental Approvals and applicable Law
concerning or relating to Hazardous Substances.

Unless directed otherwise by Concessionaire, Contractor will seek
to recover costs from any available reimbursement program or from
any third party responsible for generating or otherwise creating or
contributing to conditions that led to the need for Remedial Action.
Without limiting the preceding sentence, Contractor will seek pre-
approval and pursue reimbursement from the Virginia Petroleum
Storage Tank Fund for qualifying expenses incurred during the
course of investigation, containment, management, mitigation or
remediation activities on petroleum storage tank releases. The
Parties will cooperate with and notify each other with respect to
activities undertaken pursuant to this Section 4.14(a)(v).

Except as provided in Section 4.14(b) below, Contractor will bear
all costs and expenses of preparing and complying with any
Remedial Action Plan, of complying with applicable Law and
obtaining and complying with Governmental Approvals pertaining
to Hazardous Substances, and otherwise of carrying out Remedial
Actions.

Unknown Pre-Existing Hazardous Substances.

(@)

(ii)

(iii)

Subject to Section 4.13(d), Concessionaire will reimburse, to the
extent permitted by applicable Law, Contractor for Contractor’s
costs for Remedial Actions with respect to any Unknown Pre-
Existing Hazardous Substances, the presence of which constitutes a
Hazardous Environmental Condition.

Subject to Section 4.13(d), Concessionaire will assume, to the extent
permitted by applicable Law, responsibility for third-party claims
against Contractor for personal injury, damages or harm to property
or business due to any Unknown Pre-Existing Hazardous
Substances, the presence of which constitutes a Hazardous
Environmental Condition, and all related penalties, fines and
administrative or civil sanctions arising out of or related to such
Unknown Pre-Existing Hazardous Substances; except to the extent
Contractor is obliged to indemnify Concessionaire pursuant to
Section 7 below.

Contractor will provide cost estimates with respect to such Remedial
Actions which may be reimbursed by Concessionaire, for
Concessionaire’s review and approval prior to proceeding with any
such Remedial Actions, subject to Section 4.14(a)(i1) above.
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(c)

(iv)

(v)

Concessionaire reserves the right to perform Remedial Actions for
Unknown Pre-Existing Hazardous Substances in lieu of, and as
replacement for, Contractor’s Remedial Action obligations subject
to Section 4.14(a)(ii) above.

Contractor will be entitled to submit a request for a Work Order in
accordance with this Contract, to an adjustment in its Contract Price
and/or Contract Time(s) to the extent Contractor’s cost and/or time
of performance meeting the conditions set forth in Section 10.6 have
been adversely impacted by the presence, removal or remediation of
Unknown Pre-Existing Hazardous Substances that constitute a
Hazardous Environmental Condition.

Contractor’s  Indemnification — Obligations  Regarding Hazardous
Substances.

(1)

(i)

(iii)

Contractor will indemnify, protect, defend and hold harmless and
release each of Concessionaire and its Representatives from and
against any and all claims against each of Concessionaire and its
Representatives by a person not party to this Contract, including
reasonable attorney’s fees, expert witness fees and court costs
suffered or incurred by Concessionaire or its Representative, as
applicable, to the extent caused by:

(A)  Hazardous Substances introduced to or brought onto the Site
by Contractor or its Subcontractors;

(B)  failure of Contractor or any of its Subcontractors to comply
with any requirement of the Contract Documents relating to
Hazardous Substances (including any failure to perform any
Remedial Action required in accordance with Section
4.14(a) above) or to otherwise comply with applicable Law
and Governmental Approvals; or

(C)  the exacerbation, release, spreading, migration, or toxicity of
Hazardous Substances due to the negligence, omission,
recklessness, or willful misconduct of Contractor or any of
its Subcontractors.

Contractor shall defend such claims in accordance with Section 7
below.

Contractor’s indemnification under this Section 4.14(c) will not
apply to claims to the extent caused by the negligence, recklessness,
or willful misconduct of any of Concessionaire and its
Representatives.

TMS Contractor

4.
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(2)

(b)

(©)

(d)

The Project’s traffic management system software upgrades and systems
integration scope of work will be performed by the TMS Contractor under
a direct contract with the Concessionaire. Contractor acknowledges that the
Project’s success is dependent upon the ability of Contractor and the TMS
Contractor to perform their respective obligations in a cooperative,
collaborative and integrated manner. To help accomplish this,
Concessionaire, Contractor and TMS Contractor agree to follow the TMS
Interface Plan set forth in Exhibit B-4 and will reasonably cooperate with
each other to meet the mutual goals of successful and timely completion of
their respective work and the Project as a whole.

Although the traffic management system software upgrades and systems
integration scope of work does not form part of the Work, Contractor shall
be responsible for: (a) scheduling and coordinating all work and services of
the TMS Contractor; (b) directly obtaining all information it requires from
the TMS Contractor to perform the Work; and (c¢) providing all information
the TMS Contractor requires to perform its work. In performing its
scheduling and coordination services, Contractor shall consider the
reasonable requirements of the TMS Contractor, recognizing that each party
not only has contractual obligations to complete its work timely, but that
the ability of Concessionaire to use the Project for its intended purpose
requires the timely completion of both the Work and the TMS Contractor
scope of work. Consequently, both Contractor and the TMS Contractor shall
make reasonable accommodations to their schedules to meet the reasonable
needs of the other party.

Contractor acknowledges that it has made full allowance for complying
with its obligations relative to the TMS Contractor in the Contract Price.

For the avoidance of doubt, Contractor shall not have any liability for the
acts or omissions of the TMS Contractor, nor shall the TMS Contractor have
any liability for the acts or omissions of Contractor.

Impacts to 95 Express Lanes Facilities and Operations.

(2)

(b)

Contractor shall be responsible for any impact to the existing intelligent
transportation system or electronic toll collection roadside equipment and
infrastructure within the construction limits. Prompt response is required to
any damage caused by Contractor and in the event the repair is not
completed or Contractor does not initiate or diligently engage in such repair,
Concessionaire may restore critical systems and bill Contractor for such
restoration.

In the event Concessionaire takes the steps described in clause (a) above,
Contractor shall reimburse Concessionaire for the direct damages caused by
Contractor, including but not limited to repair or replacement of the existing
fiber and electrical network, but not with respect to lost revenue. The cost

-25-



4.17

Section 5

5.1

4131-6161-6182.15

CONSTRUCTION CONTRACT TERMS AND CONDITIONS

of the repair work performed will include the actual maintenance Contractor
costs plus 25% for supervisory and administrative personnel.

Inadequate Maintenance.

If Contractor fails to remedy unsatisfactory maintenance of the Work not
complying with the Contract within a mutually agreed upon time after receipt of a
written notice by Concessionaire, Concessionaire may proceed with adequate
forces, Equipment, and Material to maintain the Project and the Work.
Concessionaire will deduct the cost of proceeding with its own forces and
Equipment (plus 25% for supervisory and administrative personnel costs) from
monies due Contractor. Contractor shall have the right to dispute Concessionaire’s
determination that maintenance is unsatisfactory.

Time for Completion; Delay Liquidated Damages.

Notice to Proceed. Contractor will not commence construction of the Project
unless and until the following conditions have been satisfied (or Concessionaire, in
its discretion, waives such conditions) and Concessionaire has delivered notice to
that effect to Contractor (such notice being referred to as the “Construction Notice
to Proceed” or “Construction NTP”):

(a) all rights of access or other property rights necessary for the commencement
of construction have been obtained;

(b) all Governmental Approvals (including any applicable VDOT and Federal
approvals and agreements) necessary for the commencement of
construction have been acquired (and copies provided to Concessionaire),
and Contractor has satisfied all applicable pre-construction requirements of
the Governmental Approvals;

(©) Concessionaire has approved the following: (A) Initial Baseline Schedule;
(B) Quality Management Plans; (C) DBE/SWaM Plan; (D) Environmental
Management Plan; (E) Health, Safety and Security Plan; and (f) updates to
the Maintenance of Traffic Plan (if necessary); and

(d) Contractor certifies to Concessionaire that all Insurance Policies required
under Section 9.2 necessary for the Work, have been obtained and will be
in full force and effect, and in the case of Project-specific policies,
Contractor has delivered to Concessionaire duplicate originals or copies
thereof certified by Contractor’s insurance broker to be true and correct
copies of the originals.

Concessionaire may waive any condition precedent set forth in this_Section 5.1;
provided, that no person or entity will be entitled to assume that Concessionaire
will waive any condition precedent. Unless Concessionaire waives in writing (as
distinguished from a deemed waiver) a condition precedent that requires action by
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Contractor to be satisfied, Contractor will remain bound to use diligent efforts to
satisfy the condition precedent.

Completion Dates.

(a)

(b)

Scheduled Service Commencement Date. The “Scheduled Service
Commencement Date” shall be the date that is 700 days following the date
of issuance of the Construction NTP except as set forth in Section 5.2.

(1) At least thirty (30) days prior to the date when Contractor anticipates
that it will submit a notice of Service Commencement, it shall
provide an advanced notice of Service Commencement to
Concessionaire to allow sufficient time to schedule the resources
necessary for an expeditious inspection of the completed Work.

(i)  After receipt of the notice of Service Commencement,
Concessionaire shall have thirty (30) days to inspect the Work
completed by Contractor and either: (a) deliver to Contractor a
signed certificate of Service Commencement; or (b) if reasonable
cause exists for doing so, notify Contractor that Service
Commencement has not been achieved stating in reasonable detail
the reasons therefor. Service Commencement shall only be achieved
hereunder if Concessionaire has provided a signed certificate of
Service Commencement to Contractor acknowledging that
Contractor has satisfied all conditions set forth within Exhibit M.
The foregoing process shall be repeated until Concessionaire is
satisfied that all conditions set forth within Exhibit M have been
satisfied. The “Service Commencement Date” shall be deemed to
be the date of the notice of Service Commencement issued by
Contractor pursuant to this Section 5.2(a) (i.e., the notice that results
in Concessionaire’s delivery to Contractor of a signed certificate of
Service Commencement).

Scheduled Final Completion Date. The Scheduled Final Completion Date
shall be 90 days after the Scheduled Service Commencement Date.
Contractor will deliver to Concessionaire a notice of Final Completion
(“Notice of Final Completion”) in accordance with Exhibit N after all the
Work is complete and Contractor has received the Service Commencement
certificate issued pursuant to Section 5.2(a)(ii). After receipt of
Contractor’s Notice of Final Completion, Concessionaire shall have thirty
(30) days to inspect the Project and all Work completed by Contractor and
either: (a) deliver to Contractor a signed certificate of Final Completion; or
(b) if reasonable cause exists for doing so, notify Contractor that Final
Completion has not been achieved stating in reasonable detail the reasons
therefor. ~ Final Completion shall only be achieved hereunder if
Concessionaire has provided a signed certificate of Final Completion to
Contractor acknowledging that Contractor has satisfied all conditions of the
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Contract Documents. The foregoing process shall be repeated until
Concessionaire is satisfied that all conditions set forth within Contract
Documents have been satisfied. The “Final Completion Date” shall be the
date of the last Notice of Final Completion issued by Contractor pursuant
to this Section 5.2(b) (i.e., the notice that results in Concessionaire’s
delivery to Contractor of a signed certificate of Final Completion).

(©) If applicable, one hundred eighty days (180) calendar days prior to the Long
Stop Date, Contractor shall prepare a detailed plan describing the actions it
plans to take to achieve Final Completion by the Long Stop Date (“Final
Completion Recovery Plan”), and in any case as soon as reasonably
practicable. The Final Completion Recovery Plan may contain a new
proposed Long Stop Date, if applicable. Contractor agrees to prepare a
second Final Completion Recovery Plan as needed.  Contractor
acknowledges that approval and the terms of any Final Completion
Recovery Plan is solely in the discretion of Concessionaire, and subject to
VDOT’s approval.

Adjustments. All of the scheduled completion dates set forth in Section 5.2
(collectively referred to as “Contract Times™) shall be subject to adjustment in
accordance with Section 10.

Time is of the Essence. Concessionaire and Contractor mutually agree that time is
of the essence with respect to the Contract Times.

Delay Liquidated Damages. Contractor understands that if the Service
Commencement Date or the Final Completion Date is not attained, Concessionaire
will suffer damages which are difficult to determine and accurately specify. To
compensate Concessionaire for such damages, Contractor hereby agrees as follows:

(a) Service Commencement Delay LDs. If the Service Commencement Date is
not attained by the Scheduled Service Commencement Date, Contractor
shall pay Concessionaire $9,600 as liquidated damages for each day that the
Service Commencement Date extends beyond the Scheduled Service
Commencement Date.

(b) Final Completion Delay LDs. If the Final Completion Date is not attained
by the Scheduled Final Completion Date, Contractor shall pay
Concessionaire $3,100 as liquidated damages for each day that the Final
Completion Date extends beyond the Scheduled Final Completion Date.

(©) Long Stop Delay LDs. If the Final Completion Date is not attained by the
Long Stop Date, Contractor shall pay Concessionaire $10,000 as liquidated
damages for each day that the Final Completion Date extends beyond the
Long Stop Date.

Lane Closure Damages.
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(a) If all lanes are not open to traffic during the times required in the approved
request for a temporary lane closure, Contractor shall pay Concessionaire

liquidated damages (“Lane Closure Damages™) in the amounts set forth

below until all lanes are opened as determined by Concessionaire:

Lane Closure Damages ($ per minute)

Elapsed Time (min)

I-95, and all ramps which
includes General Purpose
Lanes, HOV and HOT
Lanes

Major Arterials

All other roads

1-5, or any portion thereof

$0

$0

$0

Every additional minute or
any portion thereof after
initial 5 minutes stated

$1,000 for the sixth minute
plus $1,000 per each

$1,000 for the sixth
minute plus $500 per
each additional

$500 for the sixth
minute plus $500 per
each additional

additional minute

above minute minute

(b)

If a lane closure outside the Technical Requirements that is not approved by
the Concessionaire (a ‘“Non-Permitted Closure”) occurs, Concessionaire
will notify Contractor thereof and of the amount of associated Lane Closure
Damages in writing within 48 hours of the Non-Permitted Closure. If there
are no additional Non-Permitted Closures occurring within 90 days,
Concessionaire shall refrain charging of the Lane Closure Damages for the
prior Non-Permitted Closures. Otherwise, the Contractor shall pay all Lane
Closure Damages to the Concessionaire within 30 days of the date on which
last written notice of Lane Closure Damages is given to Contractor for
violating having two (2) or more Non-Permitted Closure occurrences within
90 days. Once there is a clean period of 90 days without a Non-Permitted
Closure occurrence, the new 90 days period will start for future Lane
Closure Damages. All liquidated damage charges will be capped at
$100,000 per violated Non-Permitted Closure. For avoidance of doubt,
Contractor shall pay all Lane Closure Damages to Concessionaire for Non-
Permitted Closures that occur on all roadways except for the Non-Permitted
Closures occurring within the 95 Express Lanes. If there are Non-Permitted
Closures that occur on the 95 Express Lanes and another adjoining roadway,
Contractor shall be responsible for 50% of the resulting Lane Closure
Damages.

(©) In addition to the assessed Lane Closure Damages for failure to restore
traffic lanes, Contractor will not be allowed further lane closures until the
reason for the failure are evaluated and Contractor can provide assurance
that the causes have been corrected. A formal submission as to the reasons
for the failure to restore traffic lanes within the contract lane closure
restrictions and the proposed corrective measures is to be provided to
Concessionaire within two (2) days of the occurrence. Concessionaire will
respond to the adequacy of the submission within two (2) working days of
receipt. No modification of the Contract Price or Contract Time(s) will be

granted or considered for these days.

-20-
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(d) Concessionaire may, at its sole discretion, choose not to assess damage
recovery/user fees for failure to open traffic if such cause is not related to
or caused by Contractor’s operations.

(e) Concessionaire reserves the right to monitor traffic conditions affected by
the Work and to make additional restrictions as may be necessary, such as
terminating a lane closure early. These adjustments shall be handled under
the section of Exhibit B-1 entitled “Allowance for Additional Lane Closure
Restriction by the Concessionaire and/or Contractor Request for Additional
Lane Closures”.

Key Personnel Damages.

(a) If Contractor changes any of the key personnel set forth in the table below
for reasons other than such individual’s voluntary or involuntary
termination of employment, retirement, death, disability or incapacity, or
because Contractor has been directed by Concessionaire to change such
individual, Contractor acknowledges that Concessionaire will suffer
significant and substantial losses due to such change and that it is
impracticable and extremely difficult to determine the actual losses that
Concessionaire would incur therefrom. Therefore, in the event of any such
change, Contractor agrees to pay to Concessionaire liquidated damages in
the amounts set forth in the table below (the “Key Personnel Damages”). If
the change is deemed equal or better by the Concessionaire (in its sole
discretion) then Key Personnel Damages shall not apply.

Key Personnel Damages

Position Amount of Key Personnel Damages

Project Manager

$100,000

HSE Manager

$50,000

QAM

$50,000

Construction Manager

$50,000

ITS Construction Manager

$50,000

5.8

5.9
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Payment of Liquidated Damages. Any Delay Liquidated Damages, Lane Closure
Damages and Key Personnel Damages payable by Contractor shall be paid by
Contractor or withheld by Concessionaire, as applicable, in arrears at the next
scheduled monthly payment intervals applicable after the Scheduled Service
Commencement Date or Scheduled Final Completion Date, as applicable, with the
last such payment to occur on the date on which Service Commencement or Final
Completion, as applicable, actually occurs.

Liquidated Damages Not Penalty. The parties acknowledge, recognize and agree
on the following:

(a) that because of the unique nature of the Project, it is difficult or impossible
to determine with precision the amount of damages that would or might be
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(b)

(c)

incurred by Concessionaire as a result of Contractor’s failure to complete
the Work on or before the applicable Contract Time(s);

that any sums which would be payable under Section 5.5, Section 5.6 or
Section 5.7 are in the nature of liquidated damages, and not a penalty, and
are fair and reasonable and such payment represents a reasonable estimate
of fair compensation for the losses that may reasonably be anticipated from
such failure; and

that any sums which would be payable under Section 5.5, Section 5.6 or
Section 5.7 shall be in lieu of all liability for any and all extra costs, losses,
expenses, claims, penalties and any other damages, whether special or
consequential, and of whatsoever nature incurred by Concessionaire which
are occasioned by any delay in achieving the applicable Contract Times for
the above-referenced Work or any non-permitted lane closures, as
applicable. Notwithstanding the above, Delay Liquidated Damages, Lane
Closure Damages and Key Personnel Damages are not intended to excuse
Contractor from liability for any other breach of its obligations under the
Contract Documents.

5.10  Obligation to Achieve the Contract Time. Contractor agrees that it will commence
performance of the Work and achieve the Contract Time(s) in accordance with this
Section 5.

5.11

4131-6161-6182.15

Delay Events.

(a)

(b)

Contractor Reinstatement. If all or any part of the Project is damaged or
destroyed on account of a Delay Event, Contractor shall promptly repair,
replace or restore the part of the Project so damaged or destroyed to at least
the character or condition with Materials of like kind and quality and
without deduction for depreciation at the time and place of loss, and in
compliance with applicable Law, and in accordance with the requirements
of Section 5.13.

Schedule Relief. 1f a Delay Event occurs, then Concessionaire is entitled to
make a claim for a Delay Event pursuant to the Comprehensive Agreement
and Contractor shall use commercially reasonable efforts to timely provide
information and support as needed to allow Concessionaire to make a
corresponding claim for a Delay Event under the Comprehensive
Agreement.

No extension of the Scheduled Service Commencement Date, the
Scheduled Final Completion Date or the Long Stop Date, as applicable,
shall be allowed for any Delay Event unless Contractor complies with the
requirements in this Section 5.11 and Section 5.14. Notwithstanding any
other provision to the contrary in this Contract, Contractor’s entitlement to
schedule relief directly attributable to a Delay Event is not contingent on
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(©)

Concessionaire receiving equivalent relief from VDOT under the
Comprehensive Agreement.

Termination Relief. If any Contractor Default or breach of this Contract
would not have occurred but for the occurrence of the Delay Event, such
Contractor Default or breach will be deemed to have not occurred for the
purposes of this Contract. Notwithstanding the foregoing, nothing in this
Section will have the effect of (1) relieving either Party from performing
any payment obligations contemplated in this Contract or (2) preventing
Concessionaire from claiming any “Concessionaire Damages” as defined in
and pursuant to the Comprehensive Agreement.

Compensation Events.

(a)

(b)

Contractor Reinstatement. 1f all or any part of the Project is damaged or
destroyed on account of a Compensation Event, Contractor shall promptly
repair, replace or restore the part of the Project so damaged or destroyed to
at least the character or condition with Materials of like kind and quality
and without deduction for depreciation at the time and place of loss, and in
compliance with applicable Law, and in accordance with the requirements
of Section 5.13.

Relief. If a Compensation Event occurs then (x) (i) Concessionaire is
entitled to make a claim and (ii) Contractor is entitled to make a
corresponding claim, pursuant to the Equivalent Project Relief Provisions,
for an extension to the Contract Times and (y) (i) Concessionaire is entitled
to make a claim for a Compensation Event pursuant to the Comprehensive
Agreement, and (ii) Contractor, subject to the Equivalent Project Relief
Provisions, shall also be entitled to make a corresponding claim for
performance relief and compensation relief hereunder pursuant to the
Equivalent Project Relief Provisions and subject to the Pay-When-Paid
Principles.

Contractor’s Obligations Upon Material Damage or Destruction.

(a)

Draft Reinstatement Plan. If the Project suffers damage or destruction that
is likely to cost more than $250,000, to repair, replace and restore,
Contractor shall, as soon as practicable and in any event within twenty (20)
days of such damage or destruction, and before undertaking any material
remedial work (other than any emergency work required to stabilize other
parts of the Project), provide Concessionaire with a draft plan (the “Draft
Reinstatement Plan™) for the carrying out of the works necessary (the
“Reinstatement Works™) to repair, replace and restore the damaged or
destroyed portions of the Project and related assets, and containing to the
extent possible the details required to be included in the Reinstatement Plan
under Section 5.13(c).
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(b)

(©)

(d)

No Reinstatement in Same Form. As soon as reasonably practicable and in
any event within thirty (30) days after the delivery of the Draft
Reinstatement Plan, Concessionaire shall pass on its comments on the Draft
Reinstatement Plan, which shall include providing Contractor with any
comments it (or VDOT under the Comprehensive Agreement) may have on
the Draft Reinstatement Plan.

Reinstatement Plan. As soon as reasonably practicable and in any event
within ten (10) Business Days after receipt of Concessionaire’s comments,
Contractor shall deliver to Concessionaire a revised plan (the
“Reinstatement Plan”) to reasonably take into account the comments
received from Concessionaire (and VDOT, if applicable) and making
changes to the Draft Reinstatement Plan necessary to reflect the contractual
terms agreed (as negotiated and finalized) with the person effecting the
Reinstatement Works.

Reinstatement Plan Details. The Reinstatement Plan shall set forth in as
much detail as is reasonable in the circumstances:

(1) The identity of the person, or (if Contractor is conducting a
competitive process) persons, intended to effect the Reinstatement
Works;

(i1) The terms and timetable or (if not then established) the reasonably
anticipated terms and timetable upon which the Reinstatement
Works are to be effected;

(i11))  The impact that implementation of the Reinstatement Plan will have
on the revenues of Contractor under this Contract and on the
payment obligations of Contractor under this Contract, including in
respect of life cycle requirements; and

(iv)  The total cost or (if not then established) the reasonably anticipated
total cost of the Reinstatement Works.

5.14  Schedule Impact Analysis for Proposed Time Extensions.

4131-6161-6182.15

(a)

(b)

If Contractor claims that any event, including but not limited to a change in
the Work, justifies an extension to the Contract Time(s), Contractor shall
submit to Concessionaire a written Schedule Impact Analysis (“SIA”) in
accordance with Section 1.4 of the Technical Requirements in Exhibit B-
1. Upon approval by Concessionaire, the event shall be included in the next
Baseline Schedule update.

Activity delays shall not automatically mean that an extension of the
Contract Time(s) is warranted or due Contractor. Contractor recognizes
that certain events will not affect existing critical activities or cause non-
critical activities to become critical, and that such events may result in only
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absorbing a part of the available total Float that may exist within an activity
chain of the net Work, thereby not causing any effect on the Contract Time.

() Float is not for the exclusive use or benefit of either Concessionaire or
Contractor, but rather shall be used for the benefit of the overall Project.
Activity splitting or Float suppression techniques will not be permitted.
Extension of the Contract Time(s) will be granted only to the extent the
equitable time adjustments to the activity or activities affected by the event
exceeds the total float of a critical activity or path and extends the Contract
Time(s).

(d)  Two (2) copies of each SIA shall be submitted and the following, along with
a written proposal for any requested time extension:

(1) Within seven (7) days after receipt of a Contract Change Directive
issued pursuant to Section 10.2.

(i1) Within ten (10) days from the beginning of any other event claimed
to give rise to a delay.

(iii)  Within the time period required for the filing of a written notice of
claim pursuant to Section 10.

(e) In cases where Contractor does not submit a SIA within the time
requirements stated above, it shall be considered a waiver of any request for
an extension of the Contract Time(s).

® Approval or rejection of each SIA by Concessionaire shall be made within
twenty-eight (28) days after receipt of each SIA, unless subsequent
meetings and negotiations are necessary. Upon approval, a copy of the SIA
signed by Concessionaire shall be returned to Contractor, and incorporated
into the next Baseline Schedule update.

(2) The SIA related to a Work Order shall be incorporated into and attached to
the applicable Work Order.

Concessionaire-Caused Event. In the event of (i) any failure by Concessionaire to
comply with any of its obligations under this Contract or (ii) any negligent acts or
omissions, fraud or willful misconduct of the Concessionaire, then Contractor will
be entitled to an equitable adjustment to the Contract Price and/or Contract Times,
in each case in accordance with the procedures set forth in Section 10.

Electronic Documents

Contractor will utilize Concessionaire’s electronic document management system
if it is made available to Contractor for the Project. This system can accept
electronic submission of submittals, Applications for Payment, proposed Work
Orders and other items. By submitting documents electronically, Contractor is
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affirming that it has the appropriate license to use the documents, and it is not
violating any copyright or other rights of owners of original documents.

Contractor will utilize an electronic plan room to reference drawings if one is
provided for its use.

Indemnity

To the fullest extent permitted by law, Contractor will indemnify, protect and hold
harmless Concessionaire and its surety (and any other parties as required by
Contract Documents) and each of their respective officers, directors, members,
managers, agents or employees, (individually, the “Indemnified Party” and
collectively the “Indemnified Parties™) from any and all claims, losses, demands,
judgments, suits, actions and proceedings, as well as all attorneys’ fees and costs,
which may be asserted against any Indemnified Party, with respect to bodily injury,
death or property damage to the extent arising out of or occurring in connection
with: (i) any default, or failure to timely, properly, or fully perform the Work as
required, by Contractor; (ii) any negligence, injury, loss, damage or death to any
person or persons (including but not limited to any Indemnified Party) or any
destruction of or damage to property; (iii) the use of unacceptable Materials in the
Project; and/or (iv) any act or omission in violation of this Contract, or neglect or
misconduct of Contractor. In no event shall Contractor’s defense or indemnity
obligations extend to the negligence of Concessionaire or other indemnitees.

To the fullest extent permitted by law, in addition to the express duties to
indemnify, protect and hold harmless, there is a duty, separate from the duties in
Section 7.1, to defend each Indemnified Party in connection with a claim, demand
or suit described in Section 7.1 (collectively, the “Claims™). The duty to defend
includes all costs of litigation, attorneys’ fees, expert and consultant fees, settlement
costs and reasonable expenses in connection with the claim or litigation, regardless
of whether the Claims are valid or groundless and regardless of whether the defense
of an Indemnified Party is maintained by that party or assumed by Contractor, as
long as the Claims asserted arise out of or relate to Contractor’s alleged or actual
default described in Section 7.1(i), to an alleged or actual negligent act or omission
or intentional wrongful act as described in Section 7.1(ii), to an alleged or actual
use of unacceptable Materials as described in Section 7.1(iii) or to an act, omission,
neglect or misconduct as described in Section 7.1(iv). An Indemnified Party, at its
option, may defend any or all of the Claims (at Contractor’s expense) or tender to
Contractor the defense of any or all of the Claims. Upon tender to Contractor,
Contractor will promptly assume the defense of the Claims. If an Indemnified Party
tenders the defense of a Claim to Contractor and Contractor fails to assume the
defense, an Indemnified Party facing liability for the Claim may defend,
compromise and/or settle any such suit or action, and Contractor will be bound and
obligated to reimburse each Indemnified Party for the amount expended in
settlement, and/or the amount expended in paying any judgment, together with all
reasonable attorneys’ fees and costs of litigation, so long as the Indemnified Party
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demonstrates that the settlement or compromise was made in Good Faith and the
Claim was one for which the duty of defense was owed.

In addition to the foregoing obligations, where the Comprehensive Agreement
requires Concessionaire to provide an indemnity or defense of VDOT or any other
party, Contractor agrees that, in respect of its Work under this Contract, it will
indemnify, defend and hold harmless: (i) VDOT and all applicable parties to the
full extent required of Concessionaire under the Comprehensive Agreement to
indemnify VDOT or any such parties; and (ii) Concessionaire, to the full extent that
Concessionaire is required by the Comprehensive Agreement to indemnify, defend
or hold harmless any such party with respect to Contractor’s Work; provided that
in no event shall Contractor’s defense or indemnity obligations extend to any
copyrights, patents or other intellectual property specified by any Indemnified Party
in the Contract Documents.

In addition to the foregoing obligations, Contractor will indemnify, protect and hold
harmless the Indemnified Parties from any and all claims, losses, demands,
judgments, suits, actions and proceedings, as well as all attorneys’ fees and costs,
which may be asserted against any Indemnified Party, in connection with any
breach by Contractor or Contractor’s failure to comply with any applicable law,
regulation or legal requirement.

The obligations of this Section 7 are not limited by insurance limits in policies
maintained by Contractor. Nothing in this Section 7 will be interpreted to require
Contractor to indemnify, defend or hold harmless any party to the extent such an
obligation is prohibited by law. To the extent that applicable law would invalidate
any part of the indemnity and defense obligations of this Section 7, then this
Section 7 will be interpreted and applied only to the extent legally permitted. To
the extent that a claim is made by an employee of Contractor against an Indemnified
Party, Contractor must defend, indemnify, and hold harmless the Indemnified Party
to the same extent as if the claim was made by a non-employee of Contractor.
Contractor waives any defense or immunity it may have under any applicable
worker’s compensation Laws or any other statute or judicial decision disallowing
or limiting such defense and indemnification obligations.

Neither termination for any reason, nor Final Payment by Concessionaire, nor
acceptance of the Work, will waive any obligations of Contractor under this
Section 7.

The cause of action on a claim for indemnity under this Contract or any bond
provided by Contractor will accrue on the later of: (i) the date of a written demand
for indemnity to Contractor or its surety; or (ii) the date when Contractor or its
surety makes the last payment with respect to which indemnity is sought.
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Limitations on Liability

LD Cap. Subject to Section 5, the aggregate liability of Contractor to
Concessionaire in relation to Delay Liquidated Damages will be limited to ten
percent (10%) of the Contract Price (the “LD Cap”).

Aggregate Liability Cap. Subject to Section 8.3, the total, maximum aggregate
liability of Contractor to the Concessionaire arising out of this Contract, including,
without limitation, for default, breach, negligence, any Delay Liquidated Damages,
indemnity obligations or otherwise in connection with this Contract claimed breach
thereof, or the Work shall be limited to an amount equal to thirty percent (30%) of
the Contract Price (the “Aggregate Liability Cap”) herein, which liability arises
under any theory of liability under applicable Law.

Exclusions from Liability Cap. The limitations of liability in Sections 8.1 and 8.2
do not apply to, nor will the calculation of such limitations include:

(a) any liabilities or obligations to the extent that:

(1) the amount of such liabilities or obligations is paid from the
proceeds of insurance maintained by VDOT or Concessionaire or
required to be maintained by Contractor or Contractor Party under
this Contract;

(i1) an amount is paid by Contractor but subsequently recovered by
Contractor from proceeds of insurance referred to in Section 9.2, or
from Concessionaire, VDOT or any third party (other than an entity
providing insurance or a Contractor Party); or

(i11))  the same would have been recovered by Contractor through such
insurance if Contractor or any Contractor Party had maintained the
coverage required to be maintained by it under this Contract, or if
Contractor or such Contractor Party had otherwise complied with its
obligations under, and the limitations of, such Insurance Policies
and diligently pursued the relevant insurance claim;

(b) liabilities that arise out of third-party claims (other than from VDOT)
associated with the Work or the performance by Contractor or any
Contractor Party of any obligations under this Contract (including any third-
party claims for any damage or destruction of property, death or personal
injury or third-party Intellectual Property (except for design documents
provided by Concessionaire constituting Contract Documents));

(©) liabilities that arise out of the bad faith, willful misconduct, gross negligence
or fraud of Contractor or any Contractor Party or any Contractor Default
under Section 12.3(a)(1);
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(d) any costs paid or incurred by Contractor in connection with its correction of
any nonconforming Work or Defect;

(e) fines and penalties under any applicable Law or any costs that Contractor
or any Contractor Party incurs or is liable for in complying with obligations
that arise out of any failure by Contractor or any Contractor Party to comply
with any applicable Laws (including workman’s compensation,
employment or health and safety laws or regulations); or

63) fines and penalties under any applicable Law or any costs incurred by
Contractor or any Contractor Party as a result of a failure by Contractor or
any Contractor Party to comply with any applicable Laws (including
workman’s compensation, employment or health and safety laws or
regulations).

Consequential Loss. To the maximum extent allowed by law, neither Party shall
be liable to the other for any Indirect Losses suffered or incurred by such Party,
provided that the following will not be deemed to be Indirect Losses:

(1) any Contractor payment under this Contract for any Delay
Liquidated Damages;

(i1) any loss or reduction of the Contract Price received or receivable by
Contractor under this Contract;

(iii)  any compensation amount expressly required to be paid by either
Party under Section 12;

(iv)  all damages, losses, liabilities and costs arising from any claim by a
third party in respect of which Contractor or Concessionaire
indemnifies the other Party under this Contract;

(v) losses that are covered liability for claims (including defense costs)
to the extent (A) they are required to have been covered by insurance
pursuant to this Contract and (B)(x) proceeds for which liability
have actually been received, or (y) Contractor or Concessionaire, as
applicable, failed to properly claim under and/or obtain or maintain
such insurance in full force and effect as required in this Contract;

(vi)  all losses arising out of the willful misconduct, gross negligence,
fraud, criminal conduct, recklessness or bad faith on the part of any
Contractor Party or Concessionaire;

(vii)  amounts that Concessionaire is obligated to pay or reimburse VDOT
under the express provisions of the Comprehensive Agreement, or
that VDOT sets-off or deducts from payments to Concessionaire,
including any liquidated damages thereunder or any other damages
owed to VDOT, in each case, of which Concessionaire actually pays
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to VDOT due to Contractor’s performance or non-performance
under this Contract; and

(viii) interest, late charges, fees, transaction fees and charges, penalties
and similar charges expressly provided under this Contract and the
Contract Documents that arise out of the Work.

Statute of Limitations. Notwithstanding anything to the contrary in this Contract,
neither Party may bring any action against the other Party in any way arising out
of, or relating directly or indirectly to, this Contract, including any action in any
way arising out of, or relating (directly or indirectly) to, any breach of contract or
negligence in the performance of its obligations or of any indemnity obligation
under this Contract, after the expiration of the relevant limitation period under the
relevant statute of limitations. Neither Party will be obligated to exhaust its
remedies against any insurer before being entitled to claim against the other Party.

Insurance and Bonds

Not Used.

Insurance. Contractor shall procure and maintain insurance in accordance with the
requirements set forth on Exhibit Q (the “Insurance Requirements” and policies
required thereunder, the “Insurance Policies”). Evidence of insurance shall be
submitted on or before the date of this Contract.

Performance and Payment Bonds.

(a) Contractor shall procure and maintain the Performance Bond and Payment
Bond substantially in the form of Exhibit J executed by a surety that: (i) is
authorized to do business and issue bonds in the Commonwealth of
Virginia; (ii) appears on the current list of the U.S. Department of the
Treasury as acceptable sureties to the U.S. Department of the Treasury and
whose aggregate underwriting limitations on any one risk equals or exceeds
$20 million; (iii) is rated in the top two categories by two of the four major
ratings agencies or has a then-current A.M. Best’s Financial Strength Rating
and Financial Size of at least “A-/VIII”; and (iv) is approved by
Concessionaire. Each of the Performance Bond and Payment Bond shall
have a penal sum in the amount of one hundred percent (100%) of the
Contract Price and shall be issued in accordance with the Insurance
Requirements. Receipt of Performance and Payment Bond for the full
Contract Price is a condition precedent to the execution and delivery of this
Contract.

(b)  All bonds shall be executed by Contractor and a surety company or financial
institution authorized to do business in Virginia in accordance with the laws
of Virginia and the rules and regulations of the State Corporation
Commission. To be considered properly executed, the Performance and
Payment Bonds shall include authorized signatures and titles.
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(©)

(d)

(e)

In lieu of Performance or Payment Bonds, the Contractor may furnish a
certified check or cash escrow in the face amount required for each of the
bonds, which will be held for the full statutory period as applicable for each
bond.

If Contractor is structured as a limited liability company, partnership or joint
venture, the bonding approach used will ensure that the members of such
organizations will have joint and several liability for the performance of the
Work required for the Project. A single 100% Performance Bond and a
single 100% Payment Bond shall be provided regardless of any co-surety
relationship.

Any increase in the Contract Price shall automatically result in a
corresponding increase in the penal amount of the Performance Bond and
Payment Bond without notice to or consent from the surety, such notice and
consent being hereby waived. Decreases in the Contract Price shall not,
however, reduce the penal amount of the Performance Bond and Payment
Bond unless specifically provided in any Work Order decreasing the scope
of the Work.

Changes

Work Orders.

(a)

(b)

(c)

A “Work Order”, is a written instrument, issued after the Contract Date
signed by Concessionaire and Contractor, stating their agreement upon all
of the following:

(1) The scope of the change in the Work;
(i1) The amount of the adjustment to the Contract Price; and
(ii1))  The extent of the adjustment to the Contract Time(s).

All changes in the Work authorized by applicable Work Order shall be
performed under the applicable conditions of the Contract Documents.
Concessionaire and Contractor shall negotiate in Good Faith and as
expeditiously as possible the appropriate adjustments for such changes.

If Concessionaire requests a proposal for a change in the Work from
Contractor and subsequently elects not to proceed with the change, a Work
Order shall be issued to reimburse Contractor for reasonable costs incurred
for estimating services and services involved in the preparation of proposed
revisions to the Contract Documents.

Contract Change Directive.
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(a) A “Contract Change Directive” or “CCD” is a written order prepared and
signed by Concessionaire, directing a change in the Work prior to
agreement on an adjustment in the Contract Price and/or the Contract
Time(s).

(b) Concessionaire and Contractor shall negotiate in Good Faith and as
expeditiously as possible the appropriate adjustments for the Contract
Change Directive. Upon reaching an agreement, the parties shall prepare
and execute an appropriate Work Order reflecting the terms of the
agreement.

(c) Concessionaire may issue a CCD by unilateral Work Order, subject further
to the terms of Section 10.4(a)(iv).

Minor Changes in the Work. Minor changes in the Work do not involve an
adjustment in the Contract Price and/or Contract Time(s) and do not materially and
adversely affect the Work, including the quality, performance and workmanship
required by the Contract Documents (“Minor Changes”). Either Party may make a
written request to the other Party in the form attached as Exhibit S to make Minor
Changes consistent with the intent of the Contract Documents. Any such Minor
Change request may only be implemented by Contractor if such Minor Change
request form attached as Exhibit S is signed in writing by Concessionaire. All
Minor Change requests must certify that such Minor Change will not (i) impair or
diminish any performance criteria or Work requirements, (ii) cause a delay to
achieving any Contract Times and (iii) cause Contractor or Concessionaire to incur
any additional cost or expense to complete the Project at the cost of Concessionaire.
If either Party disputes that such change is a Minor Change, the disputing Party
shall promptly notify the other Party in writing. Upon request by Concessionaire,
Contractor may be required to provide further evidence, at its sole cost and expense,
to demonstrate that the proposed Minor Change is compliant and conformant with
this Section 10.3. Any approved Minor Change requests must be catalogued and
recorded as part of this Contract.

Contract Price Adjustments.

(a) The increase or decrease in Contract Price resulting from a change in the
Work shall be determined by one or more of the following methods:

(1) Unit prices set forth in this Contract or as subsequently agreed to
between the parties;

(i1) A mutually accepted, lump sum, properly itemized and supported
by sufficient substantiating data to permit evaluation by
Concessionaire;

(iii)  Costs, fees and any other markups set forth in accordance with
Section 109.05 of the Division 1 Amendments; and
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(b)

(iv)  Ifan increase or decrease cannot be agreed to as set forth in Section
10.4(a)() through 10.4(a)(iii) above and Concessionaire issues a
Contract Change Directive, the cost of the change of the Work shall
be determined by the reasonable expense and savings in the
performance of the Work resulting from the change, including a
reasonable overhead and profit, as may be set forth in this Contract.
If the net result of both additions and deletions to the Work is an
increase in the Contract Price, overhead and profit shall be
calculated on the basis of the net increase to the Contract Price. If
the net result of both additions and deletions to the Work is a
decrease in the Contract Price, there shall be no overhead or profit
adjustment to the Contract Price. Contractor shall maintain a
documented, itemized accounting evidencing the expenses and
savings associated with such changes.

If unit prices are set forth in the Price Proposal or are subsequently agreed
to by the parties, but application of such unit prices will cause substantial
inequity to Concessionaire or Contractor because of differences in the
character or quantity of such unit items as originally contemplated, such
unit prices shall be equitably adjusted. Contractor shall bear the burden of
proving that there is a substantial inequity in the unit rates.

Emergencies.

In any emergency affecting the safety of persons and/or property,
Contractor shall act, at its discretion, to prevent threatened damage, injury
or loss. Any change in the Contract Price and/or Contract Time(s) on
account of emergency work shall be determined as provided in this
Section 10. Contractor shall comply with all requirements with respect to
Emergency management and response under the Technical Requirements.

10.6  Requests for Contract Adjustments and Relief.

4131-6161-6182.15

(2)

(b)

If Contractor believes that it is entitled to an adjustment to the Contract Price
or Contract Times or other relief for any occurrence arising out of or related
to the Work or Project, including the acts or omissions of Concessionaire,
it shall submit a written request to Concessionaire stating the basis for such
Contract Price or Contract Time adjustment or relief.

Such request shall be submitted: (a) prior to Contractor incurring any cost
or expense, or performing any work on which the request is based; and (b)
in accordance with any specific requirements contained in applicable
sections of this Contract or, absent any specific requirement, then within a
reasonable time, not to exceed twenty-one (21) days, after the time of the
occurrence giving rise to the request for Contract Price or Contract Time
adjustment or relief or after Contractor reasonably should have recognized
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the occurrence giving rise to the request for Contract Price or Contract Time
adjustment or relief, whichever is later.

(©) Such request shall include sufficient information to advise Concessionaire
of the facts and circumstances giving rise to the request for Contract Price
or Contract Time adjustment or relief, the specific contractual adjustment
or relief requested and the basis for Contractor’s entitlement to the
adjustment or relief.

(d) If Contractor in Good Faith is unable to provide final price or schedule
information at the time of its written request, Contractor shall provide final
price and schedule information no later than thirty (30) days, or other time
period as mutually agreed, from the date of submitting its request for
contractual adjustment or relief.

(e) In cases where Contractor does not submit final price and schedule
information within thirty (30) days, or other time period as mutually agreed,
of submitting its request, it shall be considered a waiver of any request for
contract adjustment or relief for Contract Price or Contract Time, unless
otherwise agreed in writing by Concessionaire.

Value Engineering Proposals. Contractor may submit to Concessionaire written
Value Engineering Contractor Proposals (“VECP”) modifying the requirements of
Contract Documents for the purpose of reducing the total Contract Price or Contract
Times without reducing the design capacity or quality of the finished product. If
Concessionaire accepts VECP, Concessionaire and Contractor will equally divide
the net savings or Contract Time, or both. Each VECP shall result in a net savings
over the Contract Price or Contract Times, or both without impairing essential
functions and characteristics of the item(s) or of any other part of the Project,
including, but not limited to, service life, reliability, economy of operation, ease of
maintenance, aesthetics, and safety. At least the following information shall be
submitted with each VECP:

o Statement that the proposal is submitted as a VECP

J Statement concerning the basis for the VECP benefits to Concessionaire and
an itemization of the pay items and requirements affected by the VECP

o Detailed estimate of the cost under the existing Contract and under the
VECP
J Proposed specifications and recommendations as to the manner in which

the VECP changes are to be accomplished

o Statement as to the time by which a contract Work Order adopting the
VECP must be issued so as to obtain the maximum cost-effectiveness
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(2)

(b)

(©)

(d)

(e)

®

Concessionaire will process the VECP in the same manner as prescribed for
any other proposal that would necessitate issuance of a Work Order.
Concessionaire may accept a VECP in whole or part by issuing a Work
Order that will identify the VECP on which it is based. Concessionaire will
not be liable to Contractor for failure to accept or act on any VECP
submitted pursuant to these requirements or for delays in the work
attributable to any VECP. Until a VECP is put into effect by a Work Order,
Contractor shall remain obligated to the terms and conditions of the existing
Contract. If an executed Work Order has not been issued by the date on
which Contractor’s proposal specifies that a decision should be made or
such other date as Contractor may subsequently have specified in writing,
the VECP shall be deemed rejected.

The Work Order effecting the necessary modification of this Contract will
establish the net savings agreed on, and provide for adjustment of the
Contract Price, or Contract Time, or both. The Contractor shall absorb all
costs incurred in preparing a VECP. Costs for reviewing and administering
a VECP will be borne by Concessionaire. Concessionaire may include in
the agreement any conditions it deems appropriate for consideration,
approval, and implementation of the VECP. The Contractor’s fifty percent
(50%) share of the net savings or Contract Time or both shall constitute full
compensation to him for effecting all changes pursuant to the VECP Work
Order.

Unless specifically provided for in the Work Order authorizing the VECP,
acceptance of the VECP and performance of the work thereunder will not
change the Contract Time.

Proposed changes in the basic design of a bridge or pavement type or those
changes that require different right of way limits will not normally be
considered an acceptable VECP. If a VECP is based on or is similar to a
change in the Contract Documents prior to submission of the VECP,
Concessionaire will not accept the VECP.

Concessionaire will be the sole judge of the acceptability of a VECP. The
requirements herein apply to each VECP initiated, developed, and identified
as such by the Contractor at the time of its submission to Concessionaire.
However, nothing herein shall be construed as requiring Concessionaire to
approve a VECP.

Subject to the provisions herein, Concessionaire or any other public agency
shall have the right to use all or part of an accepted VECP without obligation
or compensation of any kind to the Contractor.
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Contract Interpretation and Disputes

For any dispute involving an act or omission of the VDOT or those for whom the
VDOT is responsible, Contractor must follow the disputes procedures and
requirements in the Comprehensive Agreement, and Contractor agrees it may be
joined into any court or arbitration proceedings required by the Contract
Documents. Contractor is bound to Concessionaire to the same extent that
Concessionaire is bound to the VDOT, by the terms of the Contract Documents,
and by any and all preliminary and final decisions or determinations made
thereunder by the party, board, arbitrator(s), or court authorized in the Contract
Documents or by law, regardless of whether Contractor is a party to the
proceedings. Contractor will, as a condition precedent to its right to prosecute any
claim, comply with all notice, claim, and dispute resolution provisions of the
Contract Documents, including allowing a reasonable time for Concessionaire to
analyze and forward to the VDOT any required communications or documentation.
Contract adjustments will be made only to the extent that Concessionaire is entitled
to relief from VDOT. It is expressly understood and agreed in connection with the
determination of such disputes pursuant to this Section 11.1 that Concessionaire
will not be liable to Contractor to any greater extent than VDOT is liable to
Concessionaire.  Further, each Contract adjustment will be equal only to
Contractor’s allocable share of any adjustment in Concessionaire’s contract with
VDOT. Contractor’s allocable share will be determined by Concessionaire, after
allowance of Concessionaire’s normal overhead and profit on any recovery and
Concessionaire’s expense of recovery (including without limitation attorneys’
fees), by making a reasonable apportionment, if applicable, between Contractor,
Concessionaire, and other Subcontractors or persons with interests in the
adjustment. Concessionaire’s determination of Contractor’s allocable share is final
and not subject to review unless the determination was made in bad faith.
Contractor agrees that it is an express condition precedent to any payment to
Contractor for such disputes that Concessionaire receives payment from VDOT.
Contractor will timely furnish Concessionaire with any claim certification required
by the Contract Documents or by Law, in a form satisfactory to Concessionaire,
and agrees to indemnify, defend, and hold Concessionaire harmless from any
losses, claims, damages or expenses Concessionaire may incur as a result of
Contractor’s prosecution of claim and/or failure or inability to support any part of
the claim as required by the certification or by Law. Concessionaire is not required
to certify a claim when it cannot do so in Good Faith, and may, in its discretion,
provide a qualified certification when appropriate.

Disputes between Contractor and Concessionaire not covered by Section 11.1 will
at Concessionaire’s election, to the extent allowed by law, be arbitrated under the
American Arbitration Association’s Construction Industry Arbitration Rules (the
“Rules”) subject to the limitations contained in this Section 11. Arbitration will be
in Fairfax County, Virginia and may include other necessary parties.

A written notice to the other Party is required if either Party wishes to initiate a
dispute pursuant to Section 11.1 or 11.2. Any such notice shall be provided by
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Concessionaire to Contractor within 15 Business Days of the occurrence of the
event giving rise to such dispute. Any such notice shall be provided by Contractor
to Concessionaire within 15 Business Days of either: (a) Concessionaire’s denial
of a change in the scope of the Work or (b) the occurrence of another event giving
rise to a dispute. Failure to provide timely notice shall be considered a waiver of
the Contractor’s request for dispute resolution, unless otherwise agreed in writing
by Concessionaire.

If Concessionaire or its surety notifies Contractor in Good Faith that any arbitration
or lawsuit brought under Section 11.2 involves a controversy within the scope of
Section 11.1, then the disputes process under Section 11.2 must be stayed until the
procedures under Section 11.2 are completed.

If Concessionaire elects not to invoke the arbitration procedures set forth in
Section 11.2, then all claims, disputes and other matters in controversy between
Concessionaire and Contractor arising out of or relating to this Contract and
covered by Section 11.2 will be resolved through litigation in the state court in the
County of the Project or in the federal court closest to the location of the Project.
EACH PARTY WAIVES ITS RIGHT TO A TRIAL BY JURY IN ANY
LITIGATION RELATED TO THIS CONTRACT, UNLESS THE MATTER
ARISES UNDER SECTION 11.1 AND THE CONTRACT DOCUMENTS
ALLOW THE OWNER A RIGHT TO TRIAL BY JURY.

Unless otherwise agreed in writing by the parties, Contractor will timely and fully
perform the Work during any dispute and Concessionaire will make undisputed
payments to Contractor. Contractor will make relevant books and records available
for inspection and copying if it asserts a claim for additional compensation, or if
Concessionaire reasonably contends that Contractor is in default under this
Contract, or to the extent otherwise required under the Contract Documents.

This Contract is governed by the laws of the Commonwealth of Virginia, without
regard to any contrary conflicts of laws rules of that state. Both parties waive all
claims for their own special, indirect, or consequential damages in connection with
any dispute or claim related to this Contract or the Project. This waiver does not
preclude liability for liquidated damages or consequential damages assessed by
VDOT or payable to third parties.

Termination
Termination for Convenience.

(a) Upon ten (10) days written notice to Contractor, Concessionaire may, for
its convenience and without cause, elect to terminate all or part of the Work
if Concessionaire, in its sole discretion, determines that such a termination
is in Concessionaire’s best interests. Concessionaire shall notify Contractor
of the decision to terminate by delivering to Contractor a written notice of
termination specifying the extent of termination and its effective date (a
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(b)

“Notice of Termination™). Pursuant to this Section 12.1(a), Concessionaire
shall have the right to terminate this Contract immediately (and this
Contract shall terminate automatically upon delivery of written notice by
Concessionaire to Contractor) upon termination of the Comprehensive
Agreement for whatever reason.

After receipt of a Notice of Termination, and except as directed by
Concessionaire, Contractor shall immediately proceed as follows,
regardless of any delay in determining or adjusting any amounts due under
this Section 12.1:

(1) Stop any Work as specified in the notice;

(i1) Enter into no further Subcontracts and place no further orders for
Materials, services or facilities, except as necessary to complete the
continued portion of the Work, if any, or for mitigation of damages;

(ii1))  Unless instructed otherwise by Concessionaire, terminate all
Subcontracts to the extent they relate to the Work terminated and
except to the extent that continuation of this Contract is necessary in
order to mitigate damages;

(iv)  Assign to Concessionaire or its designee in the manner, at the times,
and to the extent directed by Concessionaire, all of the right, title,
and interest of Contractor under the Subcontracts so terminated, in
which case Concessionaire will have the right, in its sole discretion,
to accept performance, settle or pay any or all claims under or arising
out of the termination of such Subcontracts;

(v) Settle outstanding liabilities and claims arising out of such
termination of Subcontracts, with the approval or ratification of
Concessionaire, to the extent it may require, which approval or
ratification shall be final;

(vi)  Transfer and deliver to Concessionaire or its designee, as directed
by Concessionaire: (1) possession and control of the Project; and (2)
all right, title and interest of Contractor in and to: (i) the Work in
process, completed Work, supplies and other Materials produced or
acquired for the Work terminated; (ii) the Contract Documents and
all other completed or partially completed drawings (including
plans, elevations, sections, details and diagrams), specifications,
records, reports, books, samples, information and other Work
Product that would have been required to be furnished to
Concessionaire if the Work had been completed; and (iii) all
intellectual property developed specifically for the Project;

(vil)  Complete performance in accordance with the Contract Documents
of all Work not terminated;
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(©)

(d)

(e)

(viii) Take all action that may be necessary, or that Concessionaire may
direct, for the protection and preservation of the property related to
the Contract Documents that is in the possession of Contractor and
in which Concessionaire has or may acquire an interest; and

(ix)  As authorized by Concessionaire, use its best efforts to sell at fair
market value any property of the types referred to in Section 12.1(c)
below; provided, however, that Contractor: (1) shall not take any
such action with respect to any items for which title has previously
transferred to Concessionaire; (2) is not required to extend credit to
any purchaser; and (3) may acquire the property itself, under the
conditions prescribed and at prices approved by Concessionaire.
The proceeds of any transfer or disposition will be applied to reduce
any payments to be made by Concessionaire under the Contract
Documents or paid in any other manner directed by Concessionaire.

Inventory. Contractor shall submit to Concessionaire a list of termination
inventory not previously disposed of and excluding items authorized for
disposition by Concessionaire; and within thirty (30) days of receipt of the
list, Contractor shall deliver such inventory to Concessionaire and
Concessionaire shall accept title to such inventory as appropriate.

Settlement Proposal. After termination, Contractor shall submit a final
termination settlement proposal to Concessionaire in the form and with the
certification prescribed by Concessionaire. Contractor shall submit the
proposal promptly, but no later than thirty (30) days from the effective date
of termination unless Contractor has requested a time extension in writing
within such 30-day period and Concessionaire has agreed to allow such an
extension.

Amount of Termination Settlement.

(1) Subject to clause (e)(ii) below, Contractor and Concessionaire shall
negotiate in Good Faith to reach agreement on the settlement
amount to be paid to Contractor by reason of the termination of
Work pursuant to this Section 12.1 and any such settlement shall be
subject to the dispute resolution provisions of Section 11. Such
negotiated settlement shall include a reasonable allowance for profit
solely on Work that has been performed as of the termination date.
Such amount or amounts payable for the terminated Work, exclusive
of demobilization costs, breakage costs and other shut-down costs,
shall be the lesser of (x) the total Contract Price as reduced by the
Contract Price of Work not performed and (y) any amount or
amounts agreed upon by the Parties. Upon determination of the
settlement amount, this Contract will be amended accordingly, and
Contractor will be paid the agreed amount as described in this
Section 12.1(e). Concessionaire’s execution and delivery of any
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®

(2

(h)

(1)

settlement agreement shall not be deemed to affect any of its rights
with respect to compliance of the Work or any components of the
Work which has achieved Service Commencement or Final
Completion, with all applicable Contract requirements, or any of its
rights under payment and performance bonds or any of its rights
against Subcontractors.

(i1) Notwithstanding clause (e)(i) above, if this Contract is terminated in
accordance with applicable provisions of the Comprehensive
Agreement providing for termination upon a default by VDOT or
other event not arising from a breach by Concessionaire under the
Comprehensive Agreement and this Contract is terminated under
Section 12.1(e)(i) above, the termination settlement amount payable
to Contractor shall be paid by Concessionaire only with proceeds of
a termination payment received by Concessionaire from VDOT, in
each case subject to Pay-When-Paid Principles.

No Agreement as to Amount of Claim. In the event of failure of Contractor
and Concessionaire to agree upon the amount to be paid Contractor by
reason of the termination of Work pursuant to this Section 12.1, the amount
payable (exclusive of interest charges) shall be determined in accordance
with the Dispute Resolution Procedures.

Reduction in Amount of Claim. The amount otherwise due Contractor under
this Section 12.1 shall be reduced by: (a) the amount of any valid claim
which Concessionaire may have against Contractor in connection with this
Contract; and (b) the agreed price for, or the proceeds of sale of, Materials,
supplies or other things previously paid for by Concessionaire and to be
retained by Contractor or sold by Contractor (with the proceeds being
retained by Contractor), pursuant to the provisions of this Section 12.1.

Payment. Concessionaire may, from time-to-time, under such terms and
conditions as it may prescribe and in its sole discretion, make partial
payments on account against costs incurred by Contractor in connection
with the terminated portion of this Contract, whenever in the opinion of
Concessionaire the aggregate of such payments shall be within the amount
to which Contractor will be entitled hereunder. If the total of such payments
is in excess of the amount finally agreed or determined to be due under this
Section 12.1, such excess shall be payable by Contractor to Concessionaire
upon demand together with interest at a variable rate per annum equal to the
reference rate announced by Bank of America, N.A., from time—to-time,
plus one percent (1%).

Inclusion in Subcontracts. Contractor shall insert in all Subcontracts that
the Subcontractor shall stop Work on the date of, and to the extent specified
in, a Notice of Termination from Concessionaire, and shall require that
Subcontractors insert the same provision in each subcontract at all tiers.
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Contractor shall communicate, immediately upon receipt thereof, any
Notice of Termination issued by Concessionaire to all affected
Subcontractors.

No Consequential Damages. In the event of a termination for convenience
under this Section 12.1, Contractor acknowledges and agrees that it shall
not be entitled to any compensation in excess of the value of the Work
performed plus its settlement and closeout costs. Under no circumstances
shall Contractor or any Subcontractor be entitled to anticipatory or unearned
profits, unabsorbed overhead, opportunity costs, or consequential or other
damages as a result of a termination for convenience under this
Section 12.1. The payment to Contractor determined in accordance with
this Section 12.1 constitutes Contractor’s exclusive remedy for a
termination hereunder.

12.2  Concessionaire’s Right to Stop Work.

12.3

4131-6161-6182.15

(2)

(b)

(c)

Concessionaire may, without cause and for its convenience, order
Contractor in writing to stop and suspend the Work. Any stoppage or
suspension pursuant to this Section 12.2 in excess of one hundred and eighty
(180) days (whether consecutive or in aggregate) shall entitle Contractor to
terminate the Contract Documents pursuant to Section 12.1.

Contractor is entitled to seek an adjustment of the Contract Price and/or
Contract Time(s) if its cost or time to perform the Work has been adversely
impacted by any suspension or stoppage of work by Concessionaire, by
requesting a Work Order.

In case of suspension of work, Concessionaire shall issue instructions and
directions to Contractor as to the implementation of the suspension, which
may include directing Contractor to develop a maintenance and transition
plan. Unless specifically directed otherwise by Concessionaire, Contractor
shall, during the suspension period, continue to have full responsibility for
the Project, including but not limited to its obligations to take such
precautions as may be necessary to prevent damage to the Work, comply
with Governmental Approvals, and ensure public safety. Such obligations
include, but are not limited to, erosion control and drainage and erection of
any necessary temporary structures, signs, or other facilities necessary or
appropriate for the protection of the Work and the public. During the
suspension of the Work, Contractor shall properly and continuously
maintain in acceptable growing condition all living material in newly
established plantings, seeding, and soddings furnished under the Contract
and shall take adequate precautions to protect vegetation against damage.

Contractor Default; Concessionaire’s Right to Perform and Terminate for

Cause.
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Contractor Default. The occurrence of any one or more of the following
will constitute a “Contractor Default”:

(@)

(i)

(iii)

(iv)
V)

(vi)

(vii)

(viii)

(ix)

(x)

(xi)

(xii)

Contractor Abandons the Project or makes any written repudiation
of this Contract or any of its terms;

Contractor fails to commence the Work upon receipt of
Concessionaire’s NTP or by the required date in the Initial Baseline
Schedule;

Contractor fails to progress the Work diligently to ensure that
Service Commencement is likely to be achieved by the Scheduled
Service Commencement Date and Final Completion is likely to be
achieved by the Scheduled Final Completion Date;

Contractor fails to complete the Work by the Long Stop Date;

provide a sufficient number of skilled workers, Equipment, or
supply the Materials required by the Contract Documents;

Contractor fails to comply with the third sentence of Section 16.8
(Assignment);

an Insolvency Event arises with respect to Contractor or any
Contractor Member, as applicable;

Contractor fails to pay any amount due to Concessionaire under this
Contract when due, except to the extent the payment is being
reasonably disputed by Contractor, which failure continues for
twenty (20) days after written notice of such non-payment;

any representation or warranty made by Contractor in this Contract
or any certificate, schedule, report, instrument or other document
delivered to Concessionaire in accordance with this Contract is or
was false, misleading or inaccurate when made, in each case in any
material respect, or omits material information when made;

Contractor fails to comply with any Governmental Approval or
applicable Law in any material respect;

Contractor fails to promptly comply with any order to stop and
suspend the Work issued by Concessionaire in accordance with
Section 12.2, except to the extent that this failure arises as a direct
result of a Delay Event;

Contractor fails to allow VDOT or Concessionaire to inspect the

Site, the Work and any Materials or documents where required
under this Contract;
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(b)

(©)

(d)

(e)

(xiii) Contractor fails, for any reason other than failure of Concessionaire
to make payments to Contractor when obligated in accordance with
this Contract, to make prompt payments required to be made by
Contractor to any Subcontractor that are not in dispute, which failure
continues for thirty (30) days after written notice of such non-
payment (which notice requirement will be deemed waived if
applicable Law prohibits the giving of such notice);

(xiv) Contractor fails to obtain any Performance Bond or Payment Bond
when required under this Contract or any such Performance Bond or
Payment Bond is terminated, or is no longer maintained in full force
and effect, as applicable;

(xv)  Contractor, at any time, fails to obtain, provide and maintain the
insurance in accordance with Section 9.2; and

(xvi) without limiting Section 12.3(a)(i) through (xv), Contractor
materially breaches any other obligation under this Contract or any
Contractor Party engages in fraud, criminal conduct, willful
misconduct, recklessness or bad faith.

If any of the conditions set forth in Section 12.3(a) above exists,
Concessionaire will give written notice to Contractor and its surety of the
condition (“Contractor Default Notice™).

Upon receipt of a Contractor Default Notice, the following cure periods will
apply:

(1) for a Contractor Default under Section 12.3(a)(i) (Abandonment),

12.3(a)(iv) (Long Stop Date), 12.3(a)(vi) (Assignment) and
12.3(a)(vii) (Insolvency Event), there is no cure period; or

(i1) for each other Contractor Default, unless otherwise noted in
Section 12.3(a) for any specific Contractor Default a period of ten
(10) days after Contractor receives the Contractor Default Notice.

If a Contractor Default occurs that has no cure period or if it is not cured
within the applicable cure period, Concessionaire mays, in its sole discretion:

(1) require Contractor to prepare and implement a Remedial Plan in
accordance with Section 12.3(e); or

(i1) terminate this Contract in accordance with Section 12.3(f).

Remedial Plan for Contractor Default.

(1) Without prejudice to any other right or remedy available to
Concessionaire, if a Contractor Default occurs (whether or not any
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(i)

(iii)

cure period has expired), Concessionaire may require Contractor to
prepare and submit to Concessionaire, within any period as
Concessionaire determines, a plan to remedy or cure the relevant
Contractor Default, as applicable (“Remedial Plan™).

Within thirty (30) days of receiving a Remedial Plan,
Concessionaire must notify Contractor as to whether Concessionaire
accepts the Remedial Plan. If Concessionaire determines that the
Remedial Plan is not acceptable, Concessionaire may for a
Contractor Default terminate this Contract in accordance with
Section 12.3(f) or notify Contractor of its deficiency and require
correction of the deficiency within five (5) days of the notice.

If Concessionaire notifies Contractor that its Remedial Plan is
acceptable, Contractor must diligently implement the Remedial Plan
in accordance with its terms.

Termination for Contractor Default.

(1)

If a Contractor Default occurs and:

(A)  there is no cure period for that Contractor Default under
Section 12.3(c);

(B)  Concessionaire determines that the Contractor Default has
not been cured within the relevant cure period under
Section 12.3(c); or

(C)  if Concessionaire requires Contractor to deliver a Remedial
Plan under Section 12.3(e), one of the following applies:

(1) Contractor fails to deliver the required Remedial
Plan within the time required by Concessionaire or
Concessionaire rejects any Remedial Plan that is
delivered, in each case in accordance with
Section 12.3(e); or

(2) where a Remedial Plan has been accepted by
Concessionaire, Concessionaire determines that
Contractor or its sureties have failed to comply with
the Remedial Plan or cure the Contractor Default, in
each case in accordance with the schedule provided
in that Remedial Plan,

Concessionaire may by written notice to Contractor terminate this Contract
(“Concessionaire Termination Notice”). A Concessionaire Termination

Notice must specify the Contractor Default that has occurred and the date
that this Contract will terminate.
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(2) Taking Over the Work

(1)

If Concessionaire terminates this Contract in accordance with this

Section 12.3:

(A)

in addition to any other right available at law or in equity,
Concessionaire may:

(1

2)

take possession, for the purpose of completing the
Work, of all Materials, completed Work,
Subcontracts, Intellectual Property, Work Product,
Insurance Policies, and other items that Contractor
has  previously received payment  from
Concessionaire or that Contractor is able to assign or
transfer to Concessionaire;

employ any Person or Persons to complete the Work
and provide all of the required labor, services,
Materials, Equipment and other items; and

Contractor must at no cost to Concessionaire transfer and assign the items referred
to in this Section 12.3(g) and comply with all requirements in Section 12.1(b),
including assigning all Subcontracts to Concessionaire as may be requested by
Concessionaire.

(h) Payments on Termination for Contractor Default.

(1)

If Concessionaire terminates this Contract in accordance with

Section 12.3(f):

(A)

(B)

©

Contractor will not be entitled to receive any further
payments under Contract; and

Contractor must pay Concessionaire, within thirty (30) days
upon demand, an estimated amount equal to the aggregate

of:

(1

)

all Losses incurred or estimated to be incurred by
Concessionaire associated with termination of this
Contract and the Contractor Default (the
“Concessionaire Estimated Damages™); and

any outstanding Delay Liquidated Damages or other
claims that have accrued up to, and remain unpaid as
of, the date of termination of this Contract.

upon Final Completion, Concessionaire will calculate its
actual Losses incurred due to such termination of this
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(i)

Contract (the “Concessionaire Actual Damages”), and based
on such calculation:

(1)

)

if Concessionaire Actual Damages are less than the
Concessionaire ~ Estimated =~ Damages,  then
Concessionaire will return any Concessionaire
Estimated Damages received in excess of the
Concessionaire Actual Damages; or

if Concessionaire Actual Damages are more than the
Concessionaire Estimated Damages, Concessionaire
may issue a demand to Contractor to pay
Concessionaire, within thirty (30) days upon
demand, a final amount equal to Concessionaire
Actual Damages not otherwise previously received
from Contractor.

Without limiting the generality of Section 12.3(h)(1)(B)(1),
Concessionaire’s Losses associated with termination of this
Contract for a Contractor Default will include:

(A)

(B)

Concessionaire’s costs and expenses in completing the Work
including:

(1

2)

€)

all costs and expenses that Concessionaire has
incurred or will incur in completing all of the Work,
less the remaining balance of the Contract Price;

all Losses and expenses (including attorney and other
advisor fees and expenses) incurred by
Concessionaire in connection with any re-
procurement of the Work; and

all costs and expenses (including attorney and other
advisor fees and expenses) incurred by
Concessionaire defending claims arising from the
Contractor’s performance or non-performance
(including any Claims by Concessionaire); and

subject to Section 8, losses that have or will be incurred by
Concessionaire for any reasonable delay or projected delay
to the timely achievement of all Contract Times that remain
outstanding on the date of termination of this Contract
(calculated at the same rate as the applicable Delay
Liquidated Damages under Section 5.5).
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(1)

Improper Termination for Contractor Default. 1If it is finally determined,
pursuant to Section 11, that Concessionaire incorrectly terminated this
Contract for a Contractor Default:

(1) Concessionaire will be deemed to have terminated this Contract for
convenience under Section 12.1; and

(i1) Contractor’s sole relief for such improper termination will be the
applicable termination compensation under and in accordance with
Section 12.1(e).

Equivalent Project Relief

Equivalent Project Relief.

(2)

Concessionaire Rights. Concessionaire has certain rights, entitlements,
remedies and defenses available to it under the Comprehensive Agreement
that relate to the ARCA Work or to the rights or obligations of the
Contractor under this Contract (such rights, entitlements, remedies and
defenses, “Concessionaire Rights”), including, without limitation,
Concessionaire Rights in respect of:

(1) any compensation, damages or payment of any kind;

(i1) any relief (including any extension of time or limitation of liability
applicable to liabilities owed to VDOT under the Comprehensive
Agreement) or excuse from the performance of Concessionaire’s
obligations under, or from termination of, the Comprehensive
Agreement;

(ii1))  any entitlement of Contractor under this Contract in respect of which
any provision of this Contract states that:

(A)  this Section 13 or the provisions generally relating to
Equivalent Project Relief shall apply; or

(B)  Contractor may make an Equivalent Claim or issue an
Equivalent Claim Notice;

(iv)  any certificate, consent or approval provided for under this Contract,
the Comprehensive Agreement or any other agreement, statute, by
law or regulation in regard to any matter relating to the Work,
including any entitlement of Concessionaire to request or apply for
such certificate, consent or approval from VDOT or any other
Person; and

(v) any Delay Event.
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In accordance with and subject to the provisions of this Section 13, Contractor is entitled hereunder
to the benefit of Concessionaire Rights in connection with the Work (“Equivalent Project Relief”

or “EPR”).

4131-6161-6182.15

(b)

(c)

(d)

(e)

Entitlement. Except as expressly stated otherwise in this Contract,
Contractor shall be entitled to any Equivalent Project Relief only to the
extent that Concessionaire is or becomes entitled under the Comprehensive
Agreement, as provided in, and subject to, this Section 13, but in any event
to no greater extent than the Concessionaire Rights in accordance with the
Comprehensive Agreement including, without limitation:

(1) a written agreement between Concessionaire and VDOT entered
into in accordance with the terms thereof; or

(i1) a determination made pursuant to the ARCA Dispute Resolution
Procedures which is binding upon Concessionaire and VDOT.

Equivalent Claim Notice. If an event or circumstance occurs which entitles
Contractor to any Equivalent Project Relief, Contractor may upon the
occurrence of such event or circumstance give notice (an “Equivalent Claim
Notice”) of the same to Concessionaire. Such Equivalent Claim Notice
shall include full details of the relevant event or circumstance in accordance
with the terms of this Contract, and must include such supporting
documentation and information as Concessionaire may reasonably require.

Equivalent Claim Notice Timing. Contractor shall give the relevant
Equivalent Claim Notice to Concessionaire as soon as reasonably
practicable after it becomes aware of the fact that an event or circumstance
gives rise to the relevant claim for Equivalent Project Relief (having regard
to any time limit for submission of such claim for Equivalent Project Relief
by Concessionaire to VDOT under the Comprehensive Agreement).

Equivalent Claim Process. If Contractor gives an Equivalent Claim Notice
to Concessionaire, then, having regard to the controlling time limits
provided for in the Comprehensive Agreement and to any other time limits,
including statutory and legal time limits established by a Governmental
Authority, for submission of such claim or action necessary for Equivalent
Project Relief:

(1) Unless Concessionaire elects to inform Contractor under
Section 13.1(e)(ii)(B), Section 13.1(e)(ii)(C) or
Section 13.1(e)(ii)(D), Concessionaire shall, promptly following
receipt of such Equivalent Claim Notice, submit to VDOT, as
applicable, a claim (each an “Equivalent Claim”) reflecting
Contractor’s Equivalent Claim Notice.
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Concessionaire Options Following Receipt of Equivalent Claim

Notice. Concessionaire shall, at its option, elect one of the
following:
(A)  subject to Section 13.2(d), to pursue the Equivalent Claim

(B)

with VDOT, in which case Concessionaire shall use
reasonable efforts to diligently and in Good Faith pursue
such Equivalent Claim with VDOT, provided that (a)
Contractor shall be obliged to provide all assistance which
Concessionaire, acting reasonably, considers necessary to
substantiate any Equivalent Claim, including the collection
of information and details relating to the relevant Equivalent
Claim and the making available of personnel to assist
Concessionaire in the pursuit of the Equivalent Claim and
(b) the Parties shall keep each other informed at all times of
any matter relevant to the pursuit of the Equivalent Claim of
which the other Party becomes aware, whether in meetings
between VDOT and Concessionaire or otherwise.
Concessionaire shall (a) consult with Contractor before
formally commencing the pursuit of an Equivalent Claim in
order to discuss the strategic approach to the pursuit of such
claim and, taking the potential risks, obligations and
liabilities of both Parties into account, give due
consideration to Contractor’s reasonable recommendations
and suggestions in respect of the Equivalent Claim and (b)
provide Contractor copies of all correspondence relating to
such Equivalent Claim to be given or made to VDOT or any
relevant expert or mediator within any time period set out in
a communications protocol agreed by Contractor and
Concessionaire. Any time limits in the Comprehensive
Agreement and other applicable time limits, including
statutory and legal time limits established by a
Governmental Authority for submission of a claim or action
for an Equivalent Claim will take precedence over any
conflicting time requirements provided for in this
Section 13.1(e);

to authorize Contractor to manage the relevant Equivalent
Claim with VDOT, except to the extent prohibited by VDOT
(a written request having been made, if required, to VDOT
at the time of submitting an Equivalent Claim pursuant to
Section 13.1(e)(i) to acknowledge the status of Contractor’s
representatives to prosecute such claim and, if VDOT so
prohibits, Concessionaire will make an election under
Section 13.1(e)(i1)(A), Section 13.1(e)(i1)(C), or
Section 13.1(e)(ii)(D)), in the name and on behalf of
Concessionaire, in which Concessionaire shall, so notify
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(D)

Contractor in writing; provided that Contractor shall: (a)
consult with Concessionaire before formally commencing
the pursuit of an Equivalent Claim in order to discuss the
strategic approach to the pursuit of such claim and
Contractor shall, taking the potential risks, obligations and
liabilities of both Parties into account (including
Concessionaire’s equity return), give due consideration to
Concessionaire’s  reasonable  recommendations and
suggestions in respect of the Equivalent Claim; (b) subject
to Section 13.2(d) bear all costs and expenses relating to the
pursuit of such Equivalent Claim, including reimbursing
Concessionaire for any costs and fees of the ARCA Dispute
Resolution Procedures; (c¢) keep Concessionaire informed at
all times (including providing: (i) copies of all
correspondence to be given or made to VDOT or any
relevant expert or mediator as soon as reasonably practicable
prior to delivery to the intended recipient or within any time
period set out in a communications protocol agreed by
Contractor and Concessionaire; and (ii) any other
documentation reasonably requested by Concessionaire of
the progress and outcome of such Equivalent Claim); and (d)
comply with all applicable provisions of the Comprehensive
Agreement and this Contract; or

to inform Contractor that Concessionaire does not wish to
pursue all or a portion of such Equivalent Claim, but that
Contractor shall be entitled to recover from Concessionaire
all or portion of the benefit, as applicable, (or reasonable
equivalent thereof) of the relevant Equivalent Project Relief;
or

to inform Contractor in writing, setting forth its reasons
therefor in reasonable detail that Concessionaire will not
pursue or authorize Contractor to manage the Equivalent
Claim, which, except as provided in Section 13.1(e)(ii)(C),
Concessionaire shall not elect unless:

(1) in Concessionaire’s view, acting reasonably, the
event(s) or circumstance(s) referred to in the
Equivalent Claim Notice does not or do not give rise
to any right on the part of Contractor to claim or
receive the benefit of any Equivalent Project Relief;
or

(2) Concessionaire has actual knowledge that the
Equivalent Claim, or a portion thereof, is a false or
frivolous or abuse of process claim, is based on
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defective cost and pricing data or could otherwise
expose Concessionaire or any Concessionaire Party
to liability if submitted to VDOT; or

3) in Concessionaire’s view, acting reasonably, a
material fact alleged in an Equivalent Claim Notice
excludes material pertinent information which
renders it misleading,

provided, that, in each case, Concessionaire (i) has provided Contractor a reasonable opportunity
to remedy the affected portion of such Equivalent Claim alleged to be false, frivolous or abuse of
process, based on the defective data or otherwise could expose Concessionaire or any
Concessionaire Party or the Contractor, Contractor Member or any Contractor Party to liability if
submitted to VDOT, and to submit the revised Equivalent Claim to Concessionaire, and (ii) shall
pursue or authorize Contractor to pursue other portions of the Equivalent Claim that are not, in
Concessionaire’s view, acting reasonably, false, frivolous, based on the defective data and could
not otherwise expose Concessionaire or a Concessionaire Party to liability if submitted to VDOT,
to the extent such portions can reasonably be segregated.

4131-6161-6182.15

(iii)

(E)

If it is subsequently determined pursuant to the Dispute
Resolution Procedure that, as applicable, the event(s) or
circumstance(s) give or gave rise to any such right or the
Equivalent Claim was not a false claim, a frivolous claim or
based on defective cost and pricing data and would not
expose Concessionaire or any Concessionaire Party or their
respective officers, directors or employees to liability if
submitted to VDOT, then Concessionaire shall either (A)
proceed with the Equivalent Claim in accordance with
Section 13.1(e)(ii)(A), (B) authorize Contractor to pursue
the Equivalent Claim in the name of Concessionaire
pursuant to Section 13.1(e)(ii)(B), or (C) elect to pay
Contractor the compensation amount in connection with the
Final Payment or early termination of this Contract
(whichever occurs first).

Concessionaire Managed Equivalent Claim. 1f Concessionaire

elects

to pursue the Equivalent Claim pursuant to

Section 13.1(e)(i1)(A):

(A)

(B)

Contractor shall provide such additional details and/or
information as may be reasonably requested by
Concessionaire or by VDOT through Concessionaire in
relation to the Equivalent Claim;

unless VDOT expressly refuses to permit representatives of
Contractor to attend meetings between VDOT and
Concessionaire at which the Equivalent Claim is to be

-60-



4131-6161-6182.15

CONSTRUCTION CONTRACT TERMS AND CONDITIONS

©

(D)

(E)

(F)

discussed, representatives of Contractor shall be entitled,
and may be required by Concessionaire, to attend any
meetings between VDOT and Concessionaire at which the
Equivalent Claim is to be discussed and Contractor may, at
its sole cost and expense, appoint its own counsel and
technical advisors for such purpose;

subject to Section 13.1(d), Concessionaire shall consult with
and use reasonable efforts to agree with Contractor with
respect to the appointment of counsel (other than
Contractor’s own counsel and technical advisors appointed
by Contractor pursuant to Section 13.1(e)(iii)(B)) and other
third party advisors by Concessionaire; provided that in all
cases the Parties will use reasonable efforts to agree upon a
plan and scope of work and a reasonable budget estimate for
the services of such counsel and advisors; provided further
that Concessionaire shall have sole discretion in such
appointments after such consultation and reasonable efforts
to agree;

Concessionaire shall not be entitled to settle any Equivalent
Claim or waive any the Concessionaire Right related to an
Equivalent Claim without the prior written consent of
Contractor, provided that Contractor’s consent to any
written offer or proposal of settlement shall not be
unreasonably withheld or delayed;

if (a) Contractor unreasonably withholds its consent or does
not provide a response to Concessionaire within 10 Business
Days of receipt of a written offer or proposal of settlement
of an Equivalent Claim or waiver of the Concessionaire
Right related to an Equivalent Claim in accordance with
Section 13.1(e)(iii)(D), and (b) the pursuit of such
Equivalent Claim (i) ultimately results in a benefit or relief
to Concessionaire that is less favorable to Concessionaire
than the settlement or agreement foregone or (ii) otherwise
proves unsuccessful, then, in addition to Contractor’s
obligations under Section 13.2(d), Contractor shall
indemnify and compensate Concessionaire in connection
with the Final Payment or early termination of this Contract
(whichever occurs first) for any Direct Losses resulting
therefrom, provided always that Concessionaire shall not be
entitled to double recovery; and

if Concessionaire (a) fails to seek Contractor’s consent as
required pursuant to Section 13.1(e)(iii)(D) or (b) proceeds
to agree to such settlement or agreement or waiver despite
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(iv)

Contractor reasonably withholding its consent thereto, then
where the settlement does not satisfy Contractor’s
Equivalent Claim in full, Section 13.1(f) shall apply.

Contractor Managed Claim. If Concessionaire authorizes
Contractor to pursue the Equivalent Claim in the name and on behalf
of Concessionaire pursuant to Section 13.1(e)(ii)(B):

(A)

(B)

©)

Concessionaire shall provide such additional details and/or
information as may be reasonably requested by Contractor
or by VDOT through Contractor in relation to the Equivalent
Claim;

Concessionaire shall be entitled to attend any meetings
between VDOT and Contractor at which the Equivalent
Claim is to be discussed and Concessionaire may, at its sole
cost and expense, appoint its own counsel and technical
advisors for such purpose;

Contractor shall only refer a Dispute to the ARCA Dispute
Resolution Procedure (including initiating a court
proceeding) after it has, as soon as practicable but in any
event no later than five (5) Business Days prior to the
issuance or initiation of any such action, convened and held
a joint meeting either in person or through other accepted
electronic means of the executive committees of Contractor
and Concessionaire in order to (a) discuss the strategic
approach to the pursuit of such Equivalent Claim, (b) discuss
with the intention to agree on a communications and
consultation protocol between such executive committees,
Contractor and Concessionaire for any such Equivalent
Claim, which shall include agreed processes for the
exchange of information and drafts of all relevant documents
relating to such Equivalent Claim in a manner that grants
Concessionaire and its counsel and advisors an opportunity
to review and comment on such documents prior to their
delivery or submission to their intended recipient and (c)
only in respect of any such Equivalent Claim for which
Contractor wishes to take steps to commence litigation
against VDOT and only if Concessionaire wishes to either
directly pursue the relevant Equivalent Claim pursuant to
Section 13.1(e)(ii)(A) or to exercise its rights under
Section 13.1(e)(i1)(C) in respect of the relevant Equivalent
Claim, discuss the strategic value of such options, which
options may only be exercised in respect of such Equivalent
Claim if both of the executive committees of Contractor and
Concessionaire separately approve in writing either such
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)

option in accordance with their respective constating
documents (in which case the provisions of
Section 13.1(e)(i1)(A) or 13.1(e)(ii)(C), as applicable, shall
apply in respect of the relevant Equivalent Claim from the
date of such decision);

(D)  Contractor shall not be entitled to settle any Equivalent
Claim, or waive any the Concessionaire Right related to an
Equivalent Claim under the Comprehensive Agreement
without the prior written consent of Concessionaire,
provided that Concessionaire’s consent to any written offer
or proposal of settlement shall not be unreasonably withheld
or delayed; and

(E)  if (a) Concessionaire unreasonably withholds its consent to
a written offer or proposal of settlement of an Equivalent
Claim or waiver of a Concessionaire Right related to an
Equivalent Claim in accordance with Section 13.1(e)(iv)(D)
or does not provide a response to Contractor within ten (10)
Business Days of receipt of Contractor’s request for such
consent, and (b) the pursuit of such Equivalent Claim (i)
ultimately results in a benefit or relief to Contractor that is
less favorable to Contractor than the settlement or agreement
foregone or (ii)) otherwise proves unsuccessful,
Concessionaire shall compensate Contractor for any Direct
Losses upon issuance of Final Payment or early termination
of this Contract (whichever is sooner) resulting therefrom,
provided always that Contractor shall not be entitled to
double recovery.

ARCA Dispute Resolution Procedure Generally. Concessionaire
shall, on receipt of any reasonable request to do so from Contractor,
invoke the ARCA Dispute Resolution Procedure in respect of
matters relating to the Work; provided, that Contractor shall (a)
participate and cause any relevant Contractor Party to participate (to
the extent reasonably possible), in such ARCA Dispute Resolution
Procedure and any related litigation as reasonably required by
Concessionaire, (b) agree to be bound by any final determination
made under such ARCA Dispute Resolution Procedure, and (c) bear
all costs and expenses relating to such ARCA Dispute Resolution
Procedure (including Concessionaire’s out-of-pocket costs,
mediator costs and fees and reasonable legal fees).

EPR Relief Received from VDOT. Contractor shall not be entitled to any

Equivalent Project Relief under this Section 13.1 unless and until
Concessionaire has received the entitlement, benefit, payment or relief
corresponding to such Equivalent Project Relief from VDOT pursuant to
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(h)

the Comprehensive Agreement. In addition, Contractor’s entitlement to any
Equivalent Project Relief under this Section 13.1 shall be a fair and
reasonable proportion of the corresponding Concessionaire Rights, it being
acknowledged between Concessionaire and Contractor that, subject to the
relevant party(ies) complying with their obligations to mitigate under this
Contract, the relevant party(ies)’s entitlement shall be based on the nature
and scope of the entitlement, benefit, payment or relief granted by VDOT
and, if applicable, any indicative breakdown provided by VDOT relating to
amounts received by Concessionaire, and the amount the relevant party is
actually entitled to claim and has properly claimed. Where the agreement
or determination referred to in Section 13.1(c) expressly separately
identifies the amount, nature or extent of Concessionaire’s entitlement
attributable to Contractor or the Work, such allocation shall be taken into
account when determining Contractor’s entitlement to the corresponding
Equivalent Project Relief.

EPR Entitlements.  Following agreement or final determination of
Contractor’s Equivalent Project Relief as provided in Sections 13.1(a)
through (f):

(1) where such Equivalent Project Relief consists of relief from
performance of obligations under the Comprehensive Agreement,
Contractor shall be relieved from the performance of its
corresponding obligations under this Contract to the same extent;

(i1) where such Equivalent Project Relief consists of an extension of
time under the Comprehensive Agreement, Contractor shall be
entitled to a corresponding extension of time under this Contract;
and

(ii1))  where such Equivalent Project Relief consists of compensation to
Concessionaire under the Comprehensive Agreement, Contractor
shall be entitled to corresponding compensation in accordance with
Pay-When-Paid Principles or on such other basis as Concessionaire
and Contractor may agree.

Performance During an Equivalent Claim.

(1) Pending the determination, agreement or resolution of Contractor’s
entitlement to Equivalent Project Relief, each Party shall continue
to perform its obligations under this Contract and shall take no steps
to enforce any right under this Contract whether by set-off against
sums otherwise payable to the other Party, by commencing
proceedings of any kind, by counterclaiming in any proceedings or
otherwise howsoever, to the extent that, pursuant to the terms of this
Contract, such right depends upon or is related to the relevant
agreement or determination of Equivalent Project Relief.
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Notwithstanding the foregoing, the Parties agree that nothing
contained in this Section 13.1(h) will preclude either Party from
exercising its rights under Section 11 if such proceedings are
necessary to preserve any rights or remedies subject to being time
barred by an applicable limitation period or where Contractor’s
entitlement arises other than with respect to Equivalent Project
Relief.

(i1)  Upon final determination, agreement or resolution of Contractor’s
entitlement to the benefit of any Equivalent Project Relief,
Contractor shall be conclusively deemed to have waived any rights
under or in connection with such Equivalent Claim in excess of
those arising from such determination, agreement or resolution.
Contractor shall not take any steps under the Dispute Resolution
Procedure or otherwise to claim that Contractor is entitled under or
in connection with this Contract or the Comprehensive Agreement
to any benefit or relief arising out of the Equivalent Claim other than
Contractor’s entitlement to the benefit of any Equivalent Project
Relief according to such final determination, agreement or
resolution, and Contractor waives any right to make such a claim.

Exclusive Rights. Without prejudice to the rights and remedies available to
Contractor in respect of any Concessionaire Act, the provisions of this
Section 13.1 set out the sole and exclusive rights and remedies of Contractor
and Concessionaire in relation to the subject matter of any claim for
Equivalent Project Relief, and Contractor shall not be entitled to any other
right or remedy of any kind whatsoever (whether in contract, tort, breach of
statutory duty or under any other theory of law or equity) in respect of the
same. Accordingly, Contractor shall not take any steps, under the Dispute
Resolution Procedure or otherwise, to claim that Contractor is entitled under
or in connection with this Contract to any benefit or relief arising out of an
Equivalent Claim other than Contractor’s entitlement to the benefit of any
Equivalent Project Relief according to a final determination, agreement or
resolution thereof, and Contractor hereby waives any right to make such a
claim, in each case, subject to the terms and conditions of the other
provisions of this Section 13.1.

VDOT Proceedings.

(a)

This Section 13.2 applies where VDOT asserts or exercises any right
against Concessionaire under, or in connection with, the Comprehensive
Agreement, relating to any matter in respect of which Concessionaire
asserts or exercises a corresponding right or claim against Contractor
pursuant to this Contract arising out of the same facts and circumstances,
including breaches of this Contract, reductions in, or deductions from,
payments under the Comprehensive Agreement, claims for indemnification
and claims for damages for breach of such agreement (an assertion or
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exercise of such rights by VDOT being referred to in this Section 13.2 as a
“VDOT Claim”).

(b) If a VDOT Claim is made Concessionaire shall promptly notify Contractor
of such VDOT Claim and provide Contractor with a copy of such VDOT
Claim (including supporting documentation received from VDOT) and
where Contractor disputes in Good Faith a VDOT Claim:

(1) subject to Section 13.2(b)(iii), Concessionaire shall challenge and
defend such VDOT Claim under, and in accordance with, the
Comprehensive Agreement and the provisions of this Section 13.2;

(i1) Contractor shall prepare, and each of Contractor and Concessionaire
shall endeavor in Good Faith to agree, to a protocol for challenge to,
and/or defense of, any VDOT Claim, which shall conform to the
principles set out in this Section 13.2(¢) and shall comply, and be
consistent, with the provisions of the Comprehensive Agreement,
and Contractor and Concessionaire will observe any protocol so
agreed;

(i11))  notwithstanding anything else in this  Section 13.2(b),
Concessionaire may, in writing, on terms to be mutually agreed,
authorize Contractor to challenge or defend a VDOT Claim, or
manage the challenge and defense of the same, for and on behalf of
and in the name of Concessionaire, giving due consideration to the
interests of Concessionaire;

(A) if

(1) Contractor unreasonably withholds its consent to any
compromise or admission in respect of a VDOT
Claim to which Concessionaire is willing to consent,
so that Concessionaire is required to continue to
defend or challenge such VDOT Claim; and

(2) the defense or challenge to such VDOT Claim (A)
ultimately results in a resolution that is less favorable
to Concessionaire than the compromise or agreement
foregone or (B) otherwise proves unsuccessful,

then, in addition to Contractor’s obligations under Section 13.2(d), Contractor shall, upon the
earlier of the issuance of the Final Payment or early termination of this Contract, compensate
Concessionaire for all Direct Losses resulting therefrom, provided always that (i) Concessionaire
shall not be entitled to double recovery and (ii) where continuing litigation without a settlement
will materially and adversely impair Concessionaire’s interests under the Comprehensive
Agreement and Contractor has failed to provide any reasoned written response within ten days of
Concessionaire’s request for consent, Concessionaire may settle any such claim without
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Contractor’s consent, where such settlement will not be adverse to Contractor or its ability to

perform the Work;

4131-6161-6182.15

(c)

(iv)  where Contractor is authorized to challenge or defend any VDOT
Claim pursuant to the provisions of Section 13.2(b)(iii), Contractor
shall consult with Concessionaire regarding any proposal to make
any compromise or admission in relation to any VDOT Claim, and
shall not make any such compromise or admission without first
obtaining written consent from Concessionaire, such consent not to
be unreasonably withheld or delayed (and any disputes relating to
the reasonableness of withholding or delaying any such consent
shall be resolved pursuant to the Dispute Resolution Procedure);

V) Concessionaire and Contractor shall keep each other informed as to
the progress of the relevant VDOT Claim and shall provide each
other with copies of all the documents relating thereto; and

(vi)  Contractor shall, and shall cause each Contractor Party to, provide
Concessionaire with such information as is in the control or
possession of Contractor, a Contractor Party (or is reasonably
obtainable by any Contractor Party) and as Concessionaire may
reasonably require to defend a VDOT Claim, including providing
information and making available relevant personnel (and if
Concessionaire authorizes representatives of Contractor to
challenge or defend a VDOT Claim on its behalf pursuant to
Section 13.2(b)(iii), Concessionaire shall, and shall cause
Concessionaire Parties to, provide such information and make
available relevant personnel to Contractor).

Contractor VDOT Claim Liability. Subject to Concessionaire complying in
all material respects with its obligations under Section 13.2(b) and
Contractor’s right to seek Equivalent Project Relief, and without prejudice
to Contractor’s right to dispute under the Dispute Resolution Procedure
whether Contractor is liable for VDOT Claim, any determination or
agreement made or reached under the Comprehensive Agreement as to the
amount, nature and extent of Concessionaire’s liability in relation to any
VDOT Claim shall be binding on Concessionaire and Contractor, and
Contractor shall bear and discharge on a current basis and shall indemnify
Concessionaire against its actual losses, costs, expenses, liabilities,
penalties due to VDOT or any third-party under the Comprehensive
Agreement (without limiting Concessionaire’s ability to recover other
amounts under any applicable insurance policies required under Exhibit Q).
If, in respect of any VDOT Claim, the amount recovered by Concessionaire
pursuant to applicable insurance policies and the amount paid by Contractor
pursuant to Section 13.2(c) results in double recovery by Concessionaire,
Contractor will be reimbursed an amount equal to such double recovery.
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(d) Concessionaire’s Damages. Contractor shall bear, pay and discharge on a
current basis, and shall indemnify Concessionaire against, all Direct Losses
reasonably incurred or borne by Concessionaire in complying with
Section 13.1 or 13.2, as the case may be, in connection with any Equivalent
Claim or VDOT Claim, not including the internal costs of Concessionaire’s
own personnel (but including any out of pocket expenses of such personnel
and including costs and expenses of VDOT, mediator or other Persons
where Contractor or Concessionaire becomes liable to pay the same,
including Concessionaire’s third-party advisors and attorneys) arising from
operation of Section 13.1 or 13.2, except:

(1) to the extent that they arise from any Concessionaire Act; or

(i)  to the extent that the benefit of an Equivalent Claim or the liability
for a VDOT Claim will be shared by the Parties, in which case each
Party shall bear a fair and reasonable proportion of the related costs
and expenses commensurate with the benefit it will receive and/or
the liability for which it was or will be responsible; or

(i11))  any amounts to be paid by Concessionaire to the Contractor pursuant
to an express provision of Section 13.1 or 13.2.

Legal Responsibilities

Contractor shall keep fully informed of federal, state, and local laws, bylaws, ordinances,
orders, decrees, and regulations of governing bodies, courts, and agencies having any
jurisdiction or that affects those engaged or employed on the Work, the conduct of the
Work, or the execution of any documents in connection with the Work. The Contractor
shall comply with all Laws applicable to the Project, including the applicable Federal
Requirements described on Exhibit C. Contractor shall execute and file the documents,
statements, certifications, and affidavits required under any applicable federal or state law
or regulation required by or affecting the Contract or prosecution of the Work thereunder.
Contractor shall permit examination of any records made subject to such examination by
any federal or state law or by regulations promulgated thereunder by any state or federal
agency charged with enforcement of such law.

Section 15

15.1

15.2

15.3

4131-6161-6182.15

Project Management and Reporting Provisions

Initial Baseline Schedule. The Initial Baseline Schedule, attached hereto as
Exhibit O, shall be used to manage the Work until such time it is replaced by the
approved Baseline Schedule.

Baseline Schedule. Within fifteen (15) days of the date of this Contract, Contractor
shall submit to Concessionaire, for its review and approval, a Baseline Schedule in
accordance with Section 1.4 of the Technical Requirements.

Schedule Updates. Contractor shall submit updates to the Baseline Schedule in
accordance with Section 1.4 of the Technical Requirements. Concessionaire
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reserves the right to withhold approval for all or part of Contractor’s Applications
for Payment until such time Contractor furnishes an approved update to the
Baseline Schedule.

Revised Baseline Schedule. Contractor shall submit a revised Baseline Schedule
when required in accordance with Section 1.4 of Technical Requirements.
Concessionaire reserves the right to withhold approval of all or part of Contractor’s
Applications for Payment until such time Contractor furnishes an approved revised
Baseline Schedule.

Other Information and Alteration. Contractor shall, whenever required by
Concessionaire, provide in writing a general description of the arrangements and
methods which Contractor proposes to adopt for the execution of the Work. No
significant alteration to the Baseline Schedule, or to such arrangements and
methods, shall be made without informing Concessionaire and any alterations made
shall reflect the requirement for coordination of the Work with the actions and
obligations of Concessionaire and the work to be carried out by Contractor and the
TMS Contractor. If any alteration affects any such actions, obligations or Work, it
shall not be made without the prior approval of Concessionaire. If the progress of
the Work does not conform to the Baseline Schedule, as updated herein,
Concessionaire may instruct Contractor to revise the Baseline Schedule, showing
the modifications necessary to achieve completion within the Contract Times.

Use of Disadvantaged Business Enterprises, Small, Women-Owned and
Minority-Owned Businesses Requirements. During performance of the Work for
the Project, Contractor shall achieve the following goals with respect to small and
minority business participation: Disadvantaged Business Enterprise (DBE)
participation equal to thirteen percent (13%) of the Contract Value plus Small,
Women, and Minority (SWaM) firm participation equal to nineteen percent (19%)
of the Contract Value. For clarity, the total DBE/SWaM percentage is thirty-two
(32%) of the Contract Value, and no funds paid to qualified firms shall be double
counted toward this goal. Contractor shall comply with all requirements of Exhibit
C in meeting these obligations.

Miscellaneous

Representations and Warranties of Concessionaire. Concessionaire represents
and warrants, as of the Contract Date, that:

(a) Existence and Powers. Concessionaire is a limited liability company duly
organized, validly existing and in good standing under the laws of the State
of Delaware, and has the authority to do business in the Commonwealth of
Virginia and in any other state in which it conducts its activities, with the
full legal right, power and authority to enter into and perform its obligations
under this Contract.
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(b)

(c)

(d)

(e)

®

Due Authorization and Binding Obligation. This Contract has been duly
authorized, executed and delivered by Concessionaire, and constitutes a
legal, valid and binding obligation of Concessionaire, enforceable against
Concessionaire in accordance with its terms, except to the extent that its
enforceability may be limited by bankruptcy, insolvency or other similar
laws affecting creditors’ rights from time to time in effect and equitable
principles of general application.

No Conflict. To the best of its knowledge, neither the execution and
delivery by Concessionaire of this Contract nor the performance by
Concessionaire of its obligations in connection with the transactions
contemplated hereby or the fulfillment by Concessionaire of the terms or
conditions hereof:

(1) Conflicts with, violates or results in a breach of any constitution, law
or governmental regulation, by-laws or certificates of incorporation
applicable to Concessionaire; or

(i1) Conlflicts with, violates or results in a material breach of any term or
condition of any order, judgment or decree, or any contract,
agreement or instrument, by which Concessionaire’s properties or
assets are bound, or constitutes a material default under any of the
foregoing.

No Approvals Required. No additional approval, authorization, order or
consent of, or declaration, registration or filing with, any Governmental
Authority is required for the valid execution and delivery by Concessionaire
of this Contract except otherwise as such have been duly obtained or made.

No Litigation Affecting Concessionaire. Except as disclosed in writing to
Contractor, to the best of its knowledge, there is no Legal Proceeding before
or by any Governmental Authority pending or, to the best of
Concessionaire’s knowledge, overtly threatened or publicly announced
against Concessionaire, in which an unfavorable decision, ruling or finding
could reasonably be expected to have a material and adverse effect on the
execution and delivery of this Contract by Concessionaire or the validity,
legality or enforceability of this Contract against Concessionaire, or any
other agreement or instrument entered into by Concessionaire in connection
with the transactions contemplated hereby or on the ability of
Concessionaire to perform its obligations hereunder or under any such other
agreement or instrument.

Intellectual Property. Concessionaire owns or has express rights to use or
can acquire on reasonable terms, all Intellectual Property necessary for the
performance of its obligations without any known material conflict with the
rights of others.
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Information Supplied by Concessionaire. The information supplied and
representations and warranties made by Concessionaire in this Contract are
true, correct and complete in all material respects.

Representations and Warranties of Contractor.

Contractor, and each Contractor Member, solely with respect to itself and
Contractor, represents and warrants, as of the date of this Contract, that:

(2)

(b)

(c)

Existence and Powers. Contractor is a limited liability company, validly
existing and in good standing under the laws of the Commonwealth of
Virginia, and has the authority to do business in Virginia and in any other
state in which it conducts its activities, with the full legal right, power and
authority to enter into and perform its obligations under the Contract
Documents and has or will have when necessary, all required licenses to
carry on its present and proposed activities. Contractor affirms that it is
properly registered and owes no outstanding reports with the Virginia
Secretary of State in accordance with applicable Law.

Due Authorization and Binding Obligation. This Contract has been duly
authorized, executed and delivered by all necessary action of Contractor and
each Contractor Member and constitutes a legal, valid and binding
obligation of Contractor and each of its members, enforceable against
Contractor and each Contractor Member in accordance with its terms,
except to the extent that its enforceability may be limited by bankruptcy,
insolvency or other similar laws affecting creditors’ rights from time to time
in effect and equitable principles of general application.

No Conflict. To the best of Contractor’s knowledge and each of its
members’ knowledge, neither the execution nor delivery by Contractor or
each such Contractor Member of this Contract nor the performance by
Contractor or each Contractor Member of its obligations in connection with
the transactions contemplated hereby or the fulfillment by Contractor or
Contractor Member of the terms or conditions hereof:

(1) Conlflicts with, violates or results in a breach of any constitution,
law, governmental regulation, by-laws or certificates of
incorporation applicable to Contractor or each Contractor Member;
or

(i1) Conlflicts with, violates or results in a material breach of any order,
judgment or decree, or any contract, agreement or instrument to
which Contractor, each Contractor Member or any of their Affiliates
is a party or by which Contractor, each Contractor Member or any
of their Affiliates or any of their properties or assets are bound, or
constitutes a default under any of the foregoing.
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(d)

(e)

®

(2

(h)

No Approvals Required. No approval, authorization, order or consent of, or
declaration, registration or filing with, any Governmental Authority is
required for the valid execution and delivery of this Contract by Contractor
or any Contractor Member except as such have been duly obtained or made.

No Litigation Affecting Contractor. Except as disclosed in writing to
Concessionaire, to the best of their knowledge, there is no Legal
Proceeding, at law or in equity, before or by any court or Governmental
Authority pending or, to the best of Contractor’s and each Contractor
Member’s knowledge, overtly threatened or publicly announced against the
Contractor, each Contractor Member or any of their Affiliates, in which an
unfavorable decision, ruling or finding could reasonably be expected to
have a material and adverse effect on the execution and delivery of this
Contract by Contractor and Contractor Member or the validity, legality or
enforceability of this Contract against Contractor and each Contractor
Member, or any other agreement or instrument entered into by Contractor
or any Contractor Member in connection with the transactions contemplated
hereby, or on the ability of Contractor or Contractor Member to perform
their obligations hereunder or under any such other agreement or
instrument.

No Litigation Affecting the Subcontractors. Except as disclosed in writing
to Concessionaire, to the best of its knowledge, there is no Legal
Proceeding, at law or in equity, before or by any court or Governmental
Authority pending or, to the best of Contractor’s knowledge, overtly
threatened or publicly announced against Contractor or any Subcontractor,
in which an unfavorable decision, ruling or finding could reasonably be
expected to have a material and adverse effect on the execution and delivery
of the Contractor or any Subcontractor by Contractor or respective
Subcontractor or the validity, legality or enforceability of this Contract or
any subcontract against the Subcontractor that is party to the subcontract, or
on the ability of Contractor or any Subcontractor to perform its obligations
under its respective subcontract.

Intellectual Property. Contractor owns, or has express rights to use or can
acquire on reasonable terms, all Intellectual Property necessary for the
performance of the Work without any known material conflict with the
rights of others.

Information Supplied by Contractor. The information supplied and
representations and warranties made by Contractor in all submittals made
to Concessionaire or VDOT in connection with its proposal and in all post-
proposal submittals with respect to Contractor (and to Contractor’s
knowledge, all information supplied in such submittals with respect to the
Subcontractors) are true, correct and complete in all material respects.
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(1) Contractor Reviews. Contractor has carefully reviewed the whole of the
Contract Documents and has taken all steps it considers reasonably
necessary to satisfy itself that nothing contained herein inhibits or prevents
Contractor from performing and completing the Work in accordance with
the Contract Documents.

() Compliance with Applicable Law Generally. Contractor and each
Contractor Member are in compliance in all material respects with
applicable Laws pertaining to Contractor’s and each Contractor Member’s
business and services.

(k) Contractor Members. The only “Contractor Members” are Shirley
Contracting Company, LLC and each such member is duly formed under
the laws under the state of its organization, is qualified to conduct business
in the Commonwealth of Virginia, has the requisite power and all required
licenses to carry on its present and proposed activities, and has full power,
right and authority to execute and perform each and all of its obligations
under this Contract.

Q) Ownership of the Site. Contractor acknowledges VDOT’s ownership
interest in the Site as described in the Comprehensive Agreement.

(m)  Environmental Stipulations. The Contractor hereby stipulates that during
the term of this Contract any facility used in the performance of the Contract
is not listed on the EPA’s List of Violating Facilities pursuant to 40 C.F.R.
15.20.

Continuing Accuracy of Contractor Representations and Warranties. During
the term of this Contract, Contractor and each Contractor Member, as applicable,
shall not take any action, or omit to perform any act, that results in a representation
and warranty made in Sections 16.2(a), 16.2(b), 16.2(c), 16.2(d), 16.2(g), 16.2(h),
16.2(1), 16.2(3), 16.2(k), 16.2(1) and 16.2(m) becoming untrue. Contractor shall
promptly notify Concessionaire if any such representation and warranty becomes
untrue. From time to time, Contractor shall provide Concessionaire, upon
Concessionaire’s request, with information reasonably requested by
Concessionaire to substantiate the continuing accuracy of these representations and
warranties.

Contractor confirms its obligation to comply with all applicable clauses in the
Contract Documents, and all applicable Laws. Contractor will ensure that all
clauses and obligations of the Contract Documents are included in all Lower Tier
subcontracts and purchase orders as required by the Contract Documents.
Contractor will comply with the Federal Requirements and Civil Rights
Requirements set forth on Exhibit C and in addition will comply with all such
policies promulgated by any Governmental Authority.

Administrative Requirements
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(2)

(b)

(©)

(d)

(e)

®

Foreign Professional Corporations and Foreign Professional Limited
Liability Companies must possess a Commonwealth of Virginia Certificate
of Authority from the State Corporation Commission to render professional
services. Any business entity other than a professional corporation,
professional limited liability company or sole proprietorship must be
registered in the Commonwealth of Virginia with the Department of
Professional & Occupational Regulation, Virginia Board for Architects,
Professional Engineers, Land Surveyors, Certified Interior Decorators and
Landscape Architects
(http://www.dpor.virginia.gov/dporweb/ape reg.pdf). Board regulations
require that all professional corporations and business entities that have
branch offices located in Virginia which offer or render any professional
services relating to the professions regulated by the Board be registered with
the Board. Registration involves completing the required application and
submitting the required registration fee for each and every branch office
location in the Commonwealth. All branch offices that offer or render any
professional service must have at least one full-time resident professional
in responsible charge that is licensed in the profession offered or rendered
at each branch. All firms involved that are to provide professional services
must meet this criteria prior to a contract being executed by Contractor.

Concessionaire will not consent to Contractor’s subcontracting any portions
of the Contract to any subconsultants in violation of the provisions of the
Federal Immigration Reform and Control Act of 1986, which prohibits
employment of illegal aliens.

Contractor must have internal control systems in place that meet federal
requirements for accounting.  These systems must comply with
requirements of 48 CFR 31, “Federal Acquisition Regulations, Contract
Cost Principles and Procedures,” and 23 CFR 172, “Administration of
Engineering and Design Related Service Contracts.”

Contractor assures compliance with Title VI of the Civil Rights Act of 1964,
as amended. The Contractor and all Subcontractors shall submit a Title VI
Evaluation Report (EEO-D2) when requested by the Concessionaire. This
requirement applies to all consulting firms with fifteen (15) or more
employees.

All subcontractors shall be prequalified by VDOT prior to performing any
Work on the Contract.

The required services may involve the handling of VDOT Critical
Infrastructure Information/Sensitive Security Information (CII/SSI)
material. Personnel handling CII/SSI material, visiting Critical
Infrastructure (CI) facilities or performing bridge/tunnel inspections are
required to sign CII/SSI Non-Disclosure Agreements and pass a fingerprint-
based Criminal History Background Check (CHBC). Contractor will be
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allowed to replace those individuals who fail to successfully pass the
fingerprint-based CHBC. VDOT reserves the right to conduct fingerprint-
based CHBC on all employees of Contractor’s team members, or on any
proposed replacements during the term of the contract who will be involved
in the Project. All costs associated with the fingerprint-based CHBC are the
responsibility of Contractor. A VDOT issued photo-identification badge is
required for each employee of the Contractor’s team who will need access
to VDOT’s CI facilities or who will be performing bridge/tunnel
inspections. Based upon the results of the fingerprint-based CHBC, VDOT
reserves the right to deny access to CII/SSI material and issuance of a
VDOT security clearance or a VDOT issued photo-identification badge.

All notices, consents, requests or other communications will be in writing, unless
otherwise expressly provided to the contrary and will be deemed to have been made
or given on the date sent when e-mailed (to the extent permitted by the Contract
Documents), hand-delivered, or transmitted as electronic facsimile to the other
party, at the address noted in this Contract. If notice is sent by first class mail or
by overnight or similar services, it will be deemed made three (3) Business Days
after mailing or upon receipt, whichever is first. Either party may designate a
different address by written notice given to the other.

If any provision of this Contract is determined to be illegal, invalid or unenforceable
under present or future laws, the parties intend the remainder to be unaffected and
enforceable. In place of each clause or provision that may be determined to be
illegal, invalid, or unenforceable, and to the full extent permitted by law, the court
or arbitrator is authorized to add a legally permissible clause or provision as similar
as possible to that found unenforceable.

This Contract has been reviewed, negotiated, and accepted voluntarily and after due
consideration, with advice from counsel as the parties deemed appropriate, and
represents the entire agreement of the parties. This Contract may be amended only
by Work Order signed by the parties. No part of this Contract may be assigned by
Contractor without Concessionaire’s written consent. Concessionaire may assign
this Contract to VDOT or a non-profit special purpose entity established by the
Commonwealth of Virginia to deliver the Project, or any or all of its rights under
this Contract and the other Contract Documents without Contractor’s consent. If
VDOT (or an entity established by the Commonwealth of Virginia) succeeds to
Concessionaire’s rights under the Contract (by assignment or otherwise), then
Contractor agrees that it will (A) maintain usual and customary books and records
for the type and scope of operations of business in which it is engaged, (B) permit
audit thereof by VDOT and (C) allow VDOT to assume the benefit of the
Concessionaire’s Contract rights and the work performed thereunder, with liability
only for those remaining obligations accruing after the date of assumption, but
excluding any monetary claims or obligations that Concessionaire may have against
such Contractor that existed prior to VDOT’s assumption of this Contract.
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16.9

16.10

16.11
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CONSTRUCTION CONTRACT TERMS AND CONDITIONS

Except as required by law, Concessionaire’s sureties have no greater or different
obligation to pay Contractor than does Concessionaire, and further are entitled to
enforce this Contract. Concessionaire’s surety is an express third-party beneficiary
of this Contract. VDOT is a third party beneficiary to the extent required by the
Contract Documents. There are no other third-party beneficiaries.

The persons executing this Contract, and any Work Orders, claims, and lien or
claim waivers or releases on behalf of Contractor, have actual authority to execute
those documents.

Without limiting any other provision of this Contract, and notwithstanding any
provision of this Contract to the contrary, this Contract shall be deemed to
incorporate by reference, the contract provisions required under Sections 24.02(f),
(g), (h), and (i), and 8.11 (to the extent applicable to the Contractor’s Work under
this Contract) of the Comprehensive Agreement (including imputation of any
required representation or warranty upon Contractor). Contractor shall cause the
foregoing provisions to be included in each Subcontract at every tier. VDOT shall
be a third party beneficiary of this Section 16.11.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have caused this Contract to be executed by their
duly authorized representatives on the day and year first above written.

95 EXPRESS LANES LLC

By:
Name:
Title:

Address for Notices:

95 Express Lanes LLC

6440 General Green Way
Alexandria, VA 22312

Attention: Group General Manager
Facsimile: (571) 419-6101

with a copy to:

95 Express Lanes LLC
6440 General Green Way
Alexandria, VA 22312
Attention: Legal Counsel

[Signature Page to Opitz Construction Contract]



SHIRLEY CONTRACTING COMPANY,
LLC

By:
Name: Gregory S. Smith
Title: Division President

Address for Notices:

8435 Backlick Road
Lorton, VA 22079
Attention: Gregory S. Smith, Division President

with a copy to:
CT Corporation System

4701 Cox Road, Suite 285
Glen Allen, VA 23060

[Signature Page to Opitz Construction Contract]



Exhibit A

Definitions

“Abandon” means to abandon all or a material part of the Work, which will be deemed to
have occurred if:

(a) Contractor demonstrates through statements, acts or omissions an intent not to
continue (for any reason other than a Delay Event that materially interferes with its ability to
continue) to perform all or a material part of the Work; or

(b) no significant Work (taking into account the Baseline Schedule and any Delay
Event) on the Project or a material part of the Project is performed for a continuous period of more
than 30 days.

“Affiliate” means, when used to indicate a relationship with a specified Person, a Person
that: (a) directly or indirectly, through one or more intermediaries has a 10% or more voting or
economic interest in such specified Person or (b) controls, is controlled by or is under common
control with such specified Person, and a Person is deemed to be controlled by another Person, if
controlled in any manner whatsoever that results in control in fact by that other Person (or that
other Person and any Person or Persons with whom that other Person is acting jointly or in concert),
whether directly or indirectly and whether through share ownership, a trust, a contract or otherwise.

“Aggregate Liability Cap” is defined in Section 8.2.
“Application for Payment” is defined in Section 3.1(a).

“ARCA Dispute Resolution Procedures” means the procedures for resolving disputes
in the Comprehensive Agreement.

“ARCA Work” has the meaning given to the term “Work” in the Comprehensive
Agreement.

“Authorized Representative” is defined in Section 4.2.

“Baseline Schedule” means (a) the Initial Baseline Schedule identifying the major Work
activities in sufficient detail to enable Concessionaire to monitor and evaluate construction
progress until such time as the Baseline Schedule is approved by Concessionaire pursuant to the
Technical Requirements and (b) the Baseline Schedule thereafter as updated according to the
Technical Requirements.

“Books and Records” is defined in Section 3.4.
“Business Day” means any day on which VDOT is officially open for business.

“Claim” is defined in Section 7.2.

A-1
4131-6161-6182.15



“Compensation Event” means a “Compensation Event” (as such term is defined in the
Comprehensive Agreement) arising out of, related to or in connection with the Project.

“Comprehensive Agreement” means the “Third Amended and Restated Comprehensive
Agreement Relating to the 1-95/395 HOV/HOT Lanes Project”, dated as of August  , 2022,
between VDOT and Concessionaire, as amended.

“Concessionaire” is defined in the preamble.

“Concessionaire Act” means (a) a failure to comply in any material respect with any of
its obligations under this Contract by Concessionaire, other than (i) any such failure that arises
from an act or omission of VDOT, Contractor or Contractor Party or (ii) in respect of any failure
to comply that is otherwise excused or waived under the terms of this Contract (including as
determined pursuant to the Dispute Resolution Procedures) or by Law; or (b) negligent acts or
omissions, fraud or willful misconduct of Concessionaire or any Concessionaire Party.

“Concessionaire Actual Damages” is defined in Section 12.3(h).

“Concessionaire Estimated Damages” is defined in Section 12.3(h).

“Concessionaire Damages” means “Concessionaire Damages” (as such term is defined
in the Comprehensive Agreement) arising out of, related to or in connection with the Project.

“Concessionaire Party” means Concessionaire and any Affiliate and any agents,
Representatives, officers, directors, employees, contractors, suppliers and materialmen of
Contractor or any Affiliate.

“Concessionaire Rights” is defined in Section 13.1(a).

“Concessionaire Termination Notice” is defined in Section 12.3(f).

“Construction Notice to Proceed” or “Construction NTP” is defined in Section 5.1.
“Contract” is defined in the preamble.

“Contract Change Directive” or “CCD” is defined in Section 10.2(a).

“Contract Date” is defined in the preamble.
“Contract Documents” is defined in Section 2.1.

“Contract Price” is Fifty-nine million, one hundred twenty-seven thousand, six hundred
seventy-five dollars and eighty-four cents ($59,127,675.84).

“Contract Times” is defined in Section 5.3.
“Contractor” is defined in the preamble.

“Contractor Default” is defined in Section 12.3(a).
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“Contractor Default Notice” is defined in Section 12.3(b).

“Contractor Member” is defined in Section 16.2(k).

“Contractor Party” means Contractor and any Affiliate and any agents, Representatives,
officers, directors, employees, contractors, suppliers and materialmen of Contractor or any
Affiliate.

“Day” or “day” means a calendar day.

“Defect” means a deterioration in the condition or performance of an asset, whether by
construction, installation, damage or wear, affecting the condition, use, functionality or operation
of any Project Asset, which would cause or have the potential to cause one or more of the
following:

(a) a hazard, nuisance or other risk to public or worker health or safety, including the
health and safety of road users;

(b) a structural deterioration of the affected Project Asset;

(c) damage to a third party’s property or equipment;

(d) damage to the Environment; or

(e) failure of the affected Project Asset to meet a performance requirement.
“Definitions” means the definitions set forth on this Exhibit A.

“Delay Event” means a “Delay Event” (as such term is defined in the Comprehensive
Agreement) arising out of, related to or in connection with the Project.

“Delay Liquidated Damages” is defined in Section 5.5.
“Differing Site Conditions” means any:

(a) threatened or endangered species whose habitat is protected by Law on the Project Right
of Way;

(b) archaeological, paleontological or cultural resources on the Project Right of Way;
(c) Unknown Pre-Existing Hazardous Substances;

(d) Utilities in the Project Right of Way (excluding known potential adjustments to Utilities
that are identified in this Contract, including, for the avoidance of doubt, the Technical
Requirements and Exhibit B-2 (Design Plans));

provided, however, that to qualify as a Differing Site Condition, such condition:
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(1) was not known or discovered by the Contractor, or could reasonably have been known
or discovered by the Contractor using Good Industry Practices, prior to the Contract Date, as
applicable; and

(i1) has a material impact on the Contractor’s performance of the Work pursuant to the
terms of this Contract.

“Direct Losses” means:

(a) any loss, damage, cost, expense, charge, fee, injury, liability, obligation, judgement,
penalty or fine, in each case including attorneys’, accountants’ and expert witnesses’ fees and
expenses (including reasonable costs for demobilization and re-mobilization of Subcontractors
where applicable),

(b) any increase in the cost to Concessionaire to perform its obligations under any
Contract Document to the extent such increase is not caused by Concessionaire; and

(©) any reduction in amounts received or receivable by Concessionaire under the
Comprehensive Agreement arising out of, related to or in connection with the Project, as may be
updated from time to time in accordance with the Comprehensive Agreement, to the extent such
reduction is not caused by Concessionaire.

“Dispute” means any Claim, dispute, disagreement or controversy between
Concessionaire and the Contractor concerning their respective rights and obligations under the
Contract Documents, including concerning any alleged breach or failure to perform and remedies.

“Dispute Resolution Procedures” means the dispute resolution procedures set forth in
Section 11.

“Emergency” means any unplanned event within the Project Right of Way that:

(a) presents an immediate or imminent threat to the long term integrity of any part of
the infrastructure of the Project, to the Environment, to property adjacent to the Project or to the
safety of road users or the traveling public; or

(b)  has jeopardized the safety of road users or the traveling public.

“Environment” means soil, surface waters, groundwaters, land, stream sediments, surface
or subsurface strata and ambient air.

“Environmental Management Plan” means the plan developed by the Contractor that
sets forth the Contractor’s s approach to environmental management, as described in more detail
in the Technical Requirements.

“Equipment” means machinery, tools and other apparatuses, together with the necessary
supplies for upkeep and maintenance thereof, that are necessary for the completion of the Work.

“Equivalent Claim” is defined in Section 13.1(e)(i).
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“Equivalent Claim Notice” is defined in Section 13.1(¢).

“Equivalent Project Relief” or “EPR” is defined in Section 13.1.

“Equivalent Project Relief Provisions” means the provisions set forth in Section 13.

“Federal” means of or relating to the central government of the United States of America.

“Federal Requirements” means the provisions required to be part of federal-aid contracts
relating to highway projects and applicable to the Project, including the provisions set forth in

Exhibit C.

“Final Completion” means the “Final Completion” for the Project as set forth in Section

5.2(b).
“Final Completion Date” is defined in Section 5.2(b).

“Final Completion Recovery Plan” is defined in Section 5.2(c).

“Final Payment” is defined in Section 3.10(b).

“Float” means the amount of time that any given activity or logically connected sequence
of activities shown on the Initial Baseline Schedule or Baseline Schedule, as applicable, may be
delayed before it will affect the Contractor’s ability to achieve the Service Commencement Date
by the Scheduled Service Commencement Date, or Final Completion by the Scheduled Final
Completion Date or the Long Stop Date. Such Float is generally identified as the difference
between the early completion date and late completion date for all activities as shown on the Initial
Baseline Schedule or Baseline Schedule, as applicable.

“Good Faith” means the observance of reasonable commercial standards of fair dealing
in a given trade or business.

“Good Industry Practice” means the industry practices and standards that would be
exercised by a prudent and experienced concessionaire, engineer, contractor, operator or
maintenance provider engaged in the same kinds of undertakings and under similar circumstances
as those applying to the Work.

“Governmental Approvals” means all local, regional, state and Federal agreements,
studies, findings, permits, approvals, authorizations, certifications, consents, decisions,
exemptions, filings, leases, licenses, registrations, rulings and other governmental authorizations
required to be obtained or completed under Law prior to undertaking any particular activity
contemplated by this Contract, Contract Documents or a Work Order.

“Governmental Authority” means any court, Federal, state, or local government,
department, commission, board, bureau, agency or other regulatory or governmental authority.

“Hazardous Environmental Condition” means the presence of any Hazardous
Substances on, in, under or emanating from the Project Right of Way that is present at
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concentrations or in quantities that: (a) may present an imminent or substantial safety or health
hazard for VDOT the Contractor or their respective employees, agents, representatives or
independent contractors, the general public or the surrounding Environment or (b) are required to
be removed or remediated as a matter of Law or in accordance with the requirements of any
Governmental Authority.

“Hazardous Substances” means, but is not limited to, any solid, liquid, gas, odor, heat,
sound, vibration, radiation or other substance or emission which is or could be considered a
contaminant, pollutant, dangerous substance, toxic substance, Hazardous Waste, solid waste, or
hazardous material which is or becomes regulated by Laws or which is classified as hazardous or
toxic under Laws.

“Hazardous Waste” means a waste that is (a) listed as a hazardous waste in 40 CFR
Section 261.31 to 261.33, and (b) exhibits one of the following characteristics: ignitability,
corrosivity, reactivity or toxicity, or is otherwise defined as a hazardous waste by Law.

“Health, Safety and Security Plan” means the plan developed by the Contractor that
defines the health, safety and security activities required during the construction of the Project, as
described in more detail in Exhibit E.

“Indemnified Party” and “Indemnified Parties” is defined in Section 7.1.

“Indirect Losses” means punitive, exemplary, indirect or consequential losses or damages
(including loss of profit, future revenue, increased cost of capital or loss of business opportunity),
excluding Direct Losses.

“Initial Baseline Schedule” means the initial construction schedule, proposed by
Contractor and approved by Concessionaire, which is attached as Exhibit O.

“Insolvency Event” means:

(a) Contractor or Contractor Member commences a voluntary case seeking liquidation,
reorganization, or other relief with respect to Contractor or Contractor’s debts under any U.S. or
foreign bankruptcy, insolvency, or other similar law; seeking the appointment of a trustee, receiver,
liquidator, custodian, or other similar official of its, or any substantial part of its, assets; becomes
insolvent, or generally does not pay its debts as they become due; provides notice of its inability
to pay its debts; makes an assignment for the benefit of creditors; or takes any action to authorize
any of the foregoing;

(b) an involuntary case is commenced against Contractor or Contractor Member
seeking liquidation, reorganization, dissolution, winding up, a composition or arrangement with
creditors, a readjustment of debts or other relief with respect to such Contractor or Contractor
Member’s debts under any U.S. or foreign bankruptcy, insolvency or other similar law; seeking
the appointment of a trustee, receiver, liquidator, custodian, or other similar official of it or any
substantial part of its assets; seeking the issuance of a writ of attachment, execution, or similar
process; or seeking like relief, and such involuntary case shall not be contested by it in Good Faith
or shall remain undismissed and unstayed for a period of 50 days;
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(©) in any voluntary or involuntary case seeking liquidation, reorganization or other
relief with respect to Contractor or Contractor Member or their debts under any U.S. or foreign
bankruptcy, insolvency or other similar law, this Contract is rejected, including a rejection under
Title 11 U.S.C. §365 or any successor statute; or

(d) any voluntary or involuntary case or other act or event described in paragraphs (a)
or (b) occurs (and in the case of an involuntary case is not contested in Good Faith or remains
undismissed and unstayed for a period of 55 days) with respect to any member of Concessionaire.

It shall not be an “Insolvency Event” where a Person owing to Contractor or Contractor
Member has fully met all financial obligations owing to Contractor or Contractor Member, as the
case may be, in the form of a committed investment and payments or transfers of money or
property previously made to or for the benefit of Contractor or Contractor Member are not subject
to §544, §547, §548, or §550 of the Bankruptcy Code, or any similar Law respecting the avoidance
or recovery of preferences or fraudulent transfers, including any applicable enactment of the
Uniform Fraudulent Transfer Act.

“Insurance Policies” is defined in Section 9.2.
“Insurance Requirements” is defined in Section 9.2.

“Intellectual Property” means the electronic toll and traffic management books and
records, copyrights (including moral rights), trademarks (registered and unregistered), designs
(registered, including applications, and unregistered), patents (including applications), circuit
layouts, source code and source code documentation, plant varieties, business and domain names,
inventions, trade secrets, proposals, copyrightable works, customer and supplier lists and
information, and other results of intellectual activity, copies and tangible embodiments of all of
the foregoing (in whatever form or medium) and licenses granting any rights with respect to any
of the foregoing (to the extent assignable), in each case, relating to the Project.

“Key Personnel Damages” is defined in Section 5.7.
“Lane Closure Damages” is defined in Section 5.6.
“Law” is defined in Section 2.2(a).

“LD Cap” is defined in Section 8.1.

“Legal Proceeding” means every action, suit, litigation, arbitration, administrative
proceeding, and other legal or equitable proceeding having a bearing upon this Contract, and all
appeals therefrom.

“Long Stop Date” means the date that is two hundred seventy (270) Days following the
Scheduled Final Completion Date.

“Losses” means, with respect to any Person, any losses, liabilities, judgments, damages,
fees, penalties, fines, sanctions, charges or out-of-pocket and documented costs or expenses
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actually suffered or incurred by such Person, including as a result of any injury to or death of
persons or damage to or loss of property.

“Lower Tiers” is defined in Section 2.4.

“Materials” means any substance that is used in the Work specified in this Contract.
“Minor Changes” is defined in Section 10.3.

“Non-Permitted Closures” is defined in Section 5.6(b).

“Notice of Final Completion” is defined in Section 5.2(b).

“Notice of Termination” is defined in Section 12.1(a).

“Party” and “Parties” are defined in the preamble.

“Pay-When-Paid Principles” means that payment to Contractor is dependent upon
Concessionaire’s receipt of a corresponding payment from VDOT, any such payment will only
become due and payable under this Contract to Contractor within fifteen (15) Business Days or
such other period of time set out in this Contract or otherwise agreed by the Parties following
Concessionaire’s actual receipt of any such corresponding payment from VDOT.

“Payment Bond” means a payment bond required by the Contract Documents.
“Performance Bond” means a performance bond required by the Contract Documents.

“Person” means any individual (including, the heirs, beneficiaries, executors, legal
representatives or administrators thereof), corporation, partnership, joint venture, trust, limited
liability company, limited partnership, joint stock company, unincorporated association or other
entity or a Governmental Authority.

“Pre-Existing Hazardous Substances” means Hazardous Substances that exist in, on, or
under the Site prior to the date Contractor gains access to the relevant portion of the Site.

“Project” means the development and construction, of the Project Assets, all as more
particularly described in the Technical Requirements and in this Contract.

“Project Assets” means the Opitz Boulevard ramp and other assets constructed,
maintained or held by Concessionaire as part of the Opitz Boulevard project (as further described
in the Comprehensive Agreement) (or any applicable portion of such assets).

“Project Right of Way” means the real property identified in Exhibit B-2 (Design Plans),
including the parcels that are identified therein for acquisition.

“Punch List” means an itemized list of Work which remains to be completed with respect
to the Project Assets after the Scheduled Service Commencement Date has been achieved and
before Final Completion, the existence, correction and completion of which will have no material
or adverse effect on the normal, uninterrupted and safe use and operation of the Project Assets.
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“QAM” means the quality assurance manager of Contractor identified in Exhibit B-1.

“Quality Management Plans” means the Quality System Management Plan and the
Construction Quality Management Plan developed by Contractor, as described in more detail in
the Technical Requirements.

“Remedial Action” means any action to manage, treat, handle, store, monitor, remove,
transport or dispose of Hazardous Substances.

“Remedial Action Plan” means the plan developed by Contractor with respect to
Hazardous Substances encountered by Contractor within the Project Right of Way, as described
in more detail in the Technical Requirements.

“Remedial Plan” is defined in Section 12.3(e)(1).

“Representative” means, with respect to any Person, any director, officer, employee,
official, lender (or any agent or trustee acting on its behalf), partner, member, owner, agent, lawyer,
accountant, auditor, professional advisor, consultant, engineer, contractor, other Person for whom
such Person is, under Law, responsible or other representative of such Person and any professional
advisor, consultant or engineer designated by such Person as its “Representative.”

“Rules” is defined in Section 11.2.

“Schedule Impact Analysis” or “SIA” is defined in Section 5.14(a).

“Scheduled Final Completion Date” is defined in Section 5.2(b).
“Scheduled Service Commencement Date” is defined in Section 5.2(a).

“Service Commencement” means “Service Commencement” for the Project as set forth

in Section 5.2(a).

“Service Commencement Date” is defined in Section 5.2(a)(ii).

“Site” means the geographical area reasonably expected to be a part of the worksite for the
Work.

“Software” means (a) computer instructions, including programs, routines and databases
and applications supplied, procured or developed by Concessionaire, VDOT or Contractor in
connection with the operation of the Project or in connection with Reserved Rights (as defined in
the Comprehensive Agreement), including but not limited to that which monitors, controls or
executes on electronic toll and traffic management equipment or Intelligent Transportation System
equipment or hardware, and (b) all modifications, updates and revisions made to the matter
described in clause (a) above, including those made to correct errors or to support new models of
computer equipment and/or new releases of operating systems.

“Source Code and Source Code Documentation” mean Software written in
programming languages, such as C and Fortran, including all comments and procedural code, such
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as job control language statements, in a form intelligible to trained programmers and capable of
being translated into object or machine readable code for operation on computer equipment
through assembly or compiling, and accompanied by documentation, including flow charts,
schematics, statements of principles of operations, architectural standards, and commentary,
explanations and instructions for compiling, describing the data flows, data structures, and control
logic of the software in sufficient detail to enable a trained programmer through study of such
documentation to maintain and/or modify the Software without undue experimentation. Source
Code and Source Code Documentation also include all modifications, additions, substitutions,
updates, upgrades and corrections made to the foregoing items.

“Subcontract” means any contract, subcontract or other form of agreement between
Contractor, a Subcontractor and any other Person to perform any part of the Work or provide any
Materials, Equipment or supplies for any part of the Work, at all tiers.

“Subcontractor” means any Person with whom Contractor has entered into any contract
to perform any part of the Work or provide any Materials, Equipment or supplies for the Project,
on behalf of Contractor, and any other Person with whom any Subcontractor has further
subcontracted any part of the Work, at all tiers.

“Technical Requirements” means the Technical Requirements included as part of
Exhibit B (including all Attachments thereto), and as the same may be revised and updated from
time to time in accordance with this Contract.

“Uniform Act” means the Uniform Relocation Assistance and Real Property Acquisition
Policies Act of 1970, as amended.

“Unknown Pre-Existing Hazardous Substances” means any Hazardous Substances
present on the Project Right of Way or portion thereof as of the date that Concessionaire assumes
responsibility of such Project Right of Way or portion that was not known, or could not reasonably
have been known using Good Industry Practices, to Contractor prior to such date.

“Unknown Utility Relocation Work” is defined in Section 3.13.

“Utilities” means any and all utility installations whatsoever (including gas, water, sewer,
electricity, telephone, chilled water and telecommunications), and all piping, wiring, conduit, and
other fixtures of every kind whatsoever related thereto or used in connection therewith.

“VDOT” means the Virginia Department of Transportation, an agency of the
Commonwealth of Virginia, and any other state agency succeeding to the powers, authorities and
responsibilities of such department invoked by or pursuant to the Comprehensive Agreement.

“VDOT Claim” is defined in Section 13.2(a).

“VECP?” is defined in Section 10.7.

“Warranty Period” is defined in Section 4.11(a).

“Work?” is defined in Section 2.1.
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“Work Order” is defined in Section 10.1(a).

“Work Product” means all the data, information, documentation and other work product
produced, prepared, obtained or deliverable by or on behalf of Contractor for the Project or the
Project Right of Way, including but not limited to drawings, plans and specifications, record and
as-built plans and specifications, engineering documents, geotechnical soils and soil boring data,
analyses, reports and records, property acquisition files, agreements and documents (including
records of payment and related correspondence, title policies, parcel diaries and all construction
documents relating to the Work), engineers’ and inspectors’ diaries and reports, s, right of way
record maps and surveys, traffic and revenue studies, and other feasibility data, analyses, studies
and reports, correspondence and memoranda relevant to construction decisions, contracting plans,
air quality monitoring data, environmental reviews, studies and reports, mitigation studies and
reports, data, assessments, studies and reports regarding Hazardous Substances investigations,
testings, borings, monitoring and analyses, manifests regarding handling, storage or transportation
of Hazardous Substances, correspondence and agreements relating to Governmental Approvals,
Work Orders, final quantities, pile driving records, records of accidents and traffic management,
field test records and reports, concrete pour records, surfacing depth check records, grade and
alignment books, cross-section notes, drainage notes, photographs, false work and form plans,
records of construction materials, and any other documents which can be reasonably described as
technical or engineering documents. Work Product expressly excludes, however, documents and
information which the Contractor and VDOT mutually agree in writing, or which a court
determines, to be exempted or protected from public disclosure under Section 18.02 of the
Comprehensive Agreement and which is not conceived or first reduced to practice for the purposes
of the Project, such as proprietary financial and pricing information of Contractor.
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EXHIBIT B-1

Technical Requirements

Includes:
Section 1: Project Management

Section 2: Public Information and Communications
Section 3: Construction Requirements
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TECHNICAL REQUIREMENTS

ACRONYMS
Acronym Definition
AACE American Association of Cost Engineers
AFC Approved for Construction
AMRL AASHTO Material Reference Laboratory
BCWP Budgeted Cost of Work Performed
BCWS Budgeted Cost of Work Scheduled
BMS Building Management System
BPPS Bridge Pier Protection System
CADD Computer Aided Drafting and Design
CRM Customer Relations Management
CTA Cement Treated Aggregate
DBE Disadvantaged Business Enterprise
DE Design Exception
DMS Dynamic Message Sign
DW Design Waiver
EDMS Electronic Document Management System
EPA Environmental Protection Agency
ETTM Electronic Tolling and Traffic Management
FDC Field Design Change
FHWA Federal Highway Administration
F.O.B. Free on Board
GCS Gate Control System
GP General Purpose
HOT-OC Express Lanes Operations Center
HPC High Performance Concrete
HPS High Performance Steel
HSE Health, Safety and Environment
ICD Interface Control Document
ID Asset Identification
IDMS Incident Detection and Monitoring System
M VDOT Instructional and Informational Memorandum
IPPM Internal Policy/Procedure Memorandum
JOMP Joint Operating and Maintenance Protocols
KPI Key Performance Indicators
LCAMS Lane Closure Advisory Management System
LDR Load-related Distress Rating
LPN License Plate Number
LRFD Load and Resistance Factor Design
MATOC Metropolitan Area Transportation Operations Coordination
MLHCC Modified Latex Hydraulic Cement Concrete
MOMS Maintenance Online Management System
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Acronym Definition

MOT Maintenance of Traffic

MPSTOC McConnell Public Safety and Transportation Operations Center
MRP Maintenance Rating Program

MSE Mechanically Stabilized Earth

MUA Master Utility Contract

NADR Noise Abatement Design Report

NATR Noise Analysis Technical Report

NBIS National Bridge Inspection Standards

NCR Non-Conformance Report

NDC Notice of Design Change

NDR Non Load-related Distress Rating

NRO Northern Regional Operations

NTCIP National Transportation Communications for ITS Protocol
o&M Operations and Maintenance

OCR Optical Character Recognition

ORT Open Road Tolling

OSPS Operating Speed Performance Standard

PDM Precedence Diagram Method

PDP Project Development Plan

PE Professional Engineer

PIP Public Information Plan

PS&E Plans, Specifications, and Estimate

PVC Polyvinyl Chloride

RWIS Road Weather Information System

SPI Schedule Performance Index

SWaM Small, Women- and Minority-owned Business Enterprise
T&DI Toll and Driver Information

TAMS Turnkey Asset Maintenance Services

TCRO Traffic Control Room Officers

TMP Transportation Management Plan

TOC Traffic Operations Center

TS&L Type, Size, and Location

TTC Temporary Traffic Control

ulT Ultrasonic Impact Testing

VDEM Virginia Department of Emergency Management
VECTOR Virginia Evacuation Coordination Team for Operational Response
VES Vehicle Enforcement System

VOS Volume, Occupancy & Speed

VSLS Variable Speed Limit Signs

WBS Work Breakdown Structure




DEFINITIONS

Capitalized terms used but not otherwise defined have the respective meanings set forth in
Exhibit A to the Contract. In addition, the following terms have the meanings specified
below:

Design Exception is defined as a document required where it is either impractical or not
economical to obtain the AASHTO minimum design criteria as shown in the Geometric
Design Tables. In such a case, an exception shall be secured from the State Location and
Design Engineer and FHWA (if applicable).

Design Waiver is defined as a document required when deviations from Department’s design
criteria occur. When design criteria meet or exceed AASHTO minimal design but fall short
of Department’s minimal design, a Design Waiver shall be required. Design Waivers will
be applicable to all projects regardless of functional classification and funding and shall be
documented and approved in accordance with the Design Waiver Request form LD-448.

Opitz TMS Contract means the contract between the Concessionaire and TMS Contractor for the
design and construction of the traffic management systems for the Project Contract.

Opitz TMS Contractor means TRANSURBAN (USA) INC, a Delaware corporation.

Load-related Distress Rating (LDR) is a deduct-based index having a value of 100 when the
pavement being evaluated has no discernible load-related distress.

Mainline is the primary roadway in which the traffic sensors for speed and other traffic data
operate excluding auxiliary lanes, collector-distributor roads or ramps.

Monthly Progress Earning Schedule is as defined in Section 1.4.1.C of the Technical
Requirements.

Noon is 12:00 p.m. Eastern.

Non Load-related Distress Rating (NDR) is a deduct-based index similar to the Load Rated
Distress Rating (LDR) except that the distresses assigned to the index are non-load rated.
Notification Center is as defined in Section 856-265.15. of the Code of Virginia.

Peak Period is the period from 5:30 a.m. — 9:00 a.m. and/or 4:00 p.m. — 7:00 p.m., Monday
through Friday, excluding holidays.

Permit to Work — means authorization or approval from the Concessionaire and/or its operating
entities to perform specific activities within the limits of the 95 Express Lanes.

Potomac Formation (silts/clays) are silts/clays defined as such in the Geologic Map of Virginia
published by the Virginia Division of Mineral Resources.

Project (or Opitz Project) solely for the purposes of this is used interchangeably with and has the
same meaning as “Opitz Project”.

Project Recovery Schedule is the schedule submitted by the Contractor to the Concessionaire
whenever the Monthly Progress Report shows the Opitz Final Completion Date has 30
days of negative float.

Quality Assurance Manager (QAM) means the person reporting to the Contractor’s Project
Manager responsible for the independent process of determining conformance of work by
examining the quality control data.



Residual Life means the calculated duration that any Asset of the Opitz Project, subject to the type
of routine maintenance of the Asset which is normally included as an annually recurring
cost in highway maintenance and repair budgets, will continue to comply with any
applicable Performance Requirement or standard after the end of the Term, before Major
Maintenance is required, determined through the application of Residual Life methodology
and residual life inspections.

Secondary Settlement is as defined in AASHTO LRFD Bridge Design Specifications Section
10.6.2.4.

Standard of Care means using logical, rational, and common sensible calculation and precaution
in determining whether there is reason to believe that property to be acquired for rights of
way may contain concealed or hidden wastes or other materials or hazards requiring
remedial action or treatment.

Station is one or more traffic monitoring sensors at a single location used to collect traffic volume,
lane occupancy, and speed data on the HOT Lanes.

Substandard Station is a Station whose weighted average speed over the a.m. or p.m. Peak Period
falls below the minimum average operating speed defined for each degradation standard.

Substructure means the part of a structure that is below the bearings of simple and continuous
spans, skewbacks of arches, and tops of footings of rigid frames, together with the back
walls, wingwalls, and wing protection railings.

Superstructure means the portion of a structure that is not defined as substructure.

Transponder Transaction Performance means the percentage of vehicles with transponders
that are correctly identified by the Tolling System.
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1.1

Project Management

General Requirements

1.1.1

A

Organization and Key Personnel

The Contractor’s management approach shall provide all components of an
effective and efficient management system, including: communication and
reporting; documentation of Work; supervision of Work personnel and
activities; all tools, facilities, and materials; environmental protection and
mitigation; safety of Work personnel; and any other management elements
needed to produce and document a quality, safe, efficient, and operable Opitz
Project.

The Contractor shall provide management in accordance with the organization
chart, Attachment 1, set forth in its Statement of Qualifications. Contractor
shall remove or replace, or have removed or replaced, any personnel
performing on the project if Concessionaire has a reasonable objection to such
person. The Contractor acknowledges the importance of its “Key Personnel”.
For this project, the following Key Personnel roles are required. The job duties
and responsibilities of Key Personnel shall not be delegated to others.

1. Project Manager

I This position requires necessary expertise and experience to
supervise and exercise full control of the Work on projects of
similar scope and complexity as the Opitz Project. Work is
comprised of all Contractor’s construction, quality management,
contract administration and other services required by the
Contract, including procuring and furnishing all materials,
equipment, services and labor reasonably inferable from the
contract documents in a timely manner.

ii. The Project Manager shall be responsible for meeting the
Contractor’s obligations under the Contract and avoiding and
resolving any disputes between the Concessionaire and the
Contractor.

iii. This individual shall also coordinate and participate in any
required public outreach, public meetings, and construction-
related communications.

iv. The designated Project Manager shall be dedicated solely to the
Project and is required to be available to the Project on a full-
time basis immediately upon Contract Award and remain in
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2.

3.

place for the full duration of the Project (until Final Completion
has been achieved).

Construction Manager

This position requires necessary expertise to manage the overall
construction process and activities including all QC activities to
ensure the materials used and work performed meet contract
requirements and the “approved for construction” plans and
specifications.

The designated Construction Manager shall be an individual
who is dedicated solely to the Project and is required to be
available to the Project on a full-time basis immediately upon
Contract Award and present on the Project site full time for the
duration of construction operations, including pre-construction
activities and Final Completion close-out.

Health, Safety and Environment (HSE) Manager

The HSE manager shall meet the following minimum
requirements:

o Seven years of experience as a safety supervisor in the
roads and highway construction industry, five of which
shall include full-time on-site safety experience.

o Successful completion of OSHA 30-Hour Construction
Safety or OSHA 500 Construction Outreach Training
Course.

o Demonstrated ability in creating and managing a safe

work environment in accordance with local, state and
federal regulations.

o Working knowledge of safety regulations and hazard
control measures.

. Demonstrated ability to conduct safety training.

. Demonstrated ability to facilitate incident investigations
and effective causal analysis.

o Working knowledge of safety specific contract
hazardous work procedures.

° Valid driver’s license.
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5.

o Physically able to perform the job.
o Approved by the Concessionaire.

ii. Duties of the HSE Manager shall include maintenance of the
Offerer’s HSE Program, compliance with same, adherence to
applicable components of the Concessionaire’s HSE
Management System, enforcement of safe work practices, and
use of safety equipment and personal protective equipment, and
other such activities as required by the Concessionaire to
maintain job safety and incident prevention.

iii. The designated Construction Contractor’s HSE Manager shall
be an individual who is dedicated as a .25 FTE.

iv. The HSE Manager will be responsible to identify Construction
Contractor’s HSE-responsible individual located on the Project
site whenever work is being performed. The HSE Manager will
be available at all times to respond to any Project HSE issues or
incidents.

V. All unforeseeable vacancies in the position shall be filled within

two weeks of the vacancy occurring.
Quality Assurance Manager

I This individual shall be from an independent firm that has no
contractual relationship and no involvement in construction
operations (to include QC inspection and testing) for the Project,
and shall be responsible for the quality assurance (QA)
inspection and testing of all materials used and work performed
on the Project, to include monitoring of the Contractor’s quality
control (QC) program.

ii. The designated Quality Assurance Manager shall be an
individual who is dedicated solely to the Project and is required
to be available to the Project on a full-time basis immediately
upon Contract Award and present on the Project site full time
during the duration of construction operations.

iii. The Quality Assurance Manager will ensure that all work and
materials, testing, and sampling are performed in conformance
with the Construction Contract requirements, and the "approved
for construction™ plans and specifications. This individual shall
be a registered, licensed, Professional Engineer in the
Commonwealth of Virginia.

ITS Construction Manager
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i This individual shall have relevant expertise and experience and
serve as the Contractor’s lead ITS manager during construction
and shall be responsible for the installation and testing of ITS
and TMS equipment that is the Contractor’s responsibility
(including, but not limited to, the fiber optic network, electrical
power, wiring and splicing, ITS and TMS device installation,
inspection, and testing) and ensuring that all ITS and TMS
elements are delivered in accordance with the approved designs
and the Contract.

ii. The ITS Construction Manager shall also be responsible for
managing the necessary interfaces with Transurban as the TMS
Contractor that are required to complete integration of the TMS.

iii. The designated ITS Construction Manager shall be an individual
who is required to be available to the Project on an as-needed
basis immediately upon award of the Contract and present on the
Project site while all ITS and TMS construction activities are
completed, including Final Completion closeout.

The Contractor certified in its Statement of Qualifications (SOQ) that each
individual in designated in the Key Personnel roles in the organization chart in
Attachement 1 will be available throughout the project as required. The
Contractor shall not change or substitute any Key Personnel except due to
voluntary or involuntary termination of employment, disability, incapacity or
as otherwise approved by Concessionaire. No Key Personnel may be
withdrawn from the project without prior wittern approval of Concessionaire,
with this being understood and agreed that Contractor will provide
Concessaionaire with at least forty-five (45) days written notice of any request
to withdraw any Key Personnel. Concessionaire will have the right to review
the qualifications of each individual to be appointed to a Key Personnel
posision and to approve or disapprove use of such individual. Any change in
Key Personnel identified in Attachment 1 is subject to liquidated damages in
accordance with the Contract.

1.2 Project Administration

1.2.1

A

General Requirements

The Contractor acknowledges that Concessionaire review, concurrence,
approvals, inspections, variations, and acceptance of the Work is subject to
VDOT review, concurrence, approvals, inspections, variations, and acceptance
of the Work. The Contractor also acknowledges that Concessionaire review,
concurrence, approvals, inspections, variations, and acceptance of the Work
may be subject to third-party review, concurrence, approvals, inspections,
variations, and acceptance. Third-parties may include, but not be limited to
FHWA and other appropriate governmental agencies.
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1.2.2

1.2.3

All prospective contractors, subcontractors, lower tier subcontractors, and
prime contractors of joint ventures shall prequalify with VDOT and shall have
received a certification of qualification prior to undertaking Work on the Opitz
Project. This restriction does not apply to consultants, manufacturers,
suppliers, or haulers.

Subcontracting or otherwise delegating any portion of the Work shall not
relieve the Contractor of any responsibility for the fulfilment of the Contract.
Further, delegation or subcontracting of the Contractor’s responsibilities shall
not diminish the Contractor’s obligation to report directly to the
Concessionaire, unless the Concessionaire expressly agrees to accept reports
or communications from third parties.

Concessionaire Staffing and Points of Contact

The Concessionaire will provide an Opitz Project specific management
structure with a combination of dedicated and shared resources to manage and
oversee the Concessionaire’s rights or interest in the Opitz Project.

Authority of the Concessionaire Representative:

1. Inspection by the Concessionaire Representative shall not relieve the
Contractor of any obligation to furnish acceptable materials or
complete construction in accordance with the Contract.

2. The Concessionaire Representative is authorized to conduct
independent inspection and oversight of all Work performed and
materials furnished, in accordance with the Contract. The
Concessionaire and VDOT have the right at all times during the
Project to carry out oversight services with respect to all aspects of
the development, construction, and operations of the Opitz Project.

Workers

Each party shall notify the other party, in writing, if they believe any person
employed by VDOT, the Concessionaire, the Contractor, TMS Contractor, or
any subcontractor:

1. Is not performing his or her work in a proper or skillful manner;
2. Is intemperate or disorderly; or
3. Is acting in an unsafe manner.

The party receiving the notice will immediately investigate the specifics of
the notification and provide a response to the party initiating the notification,
within 5 days, detailing a plan of action to resolve the written concerns. If
the employees’ actions create an unsafe environment for any party’s
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1.2.4

1.2.5

personnel or travelling public, the notified party will immediately stop the
operations to resolve safety issues in accordance with the Contract.

Not Used
Submittals

The Contractor shall or shall cause to be coordinated, delivered, and processed,
all submittals to the Concessionaire as required by the Contract.

The Contractor shall cause all draft, revised, and final submittals to be
accurate, complete, and in a form and at a level of detail to enable the
Concessionaire to satisfactorily discharge its review and approval obligations.

All submittals shall be prepared in US Customary Units.

The Contractor shall deliver all electronic submittals using the Opitz Project
Electronic Document Management System (EDMS), unless otherwise
directed. E-mail may be used to notify the Concessionaire of the availability
of submittals.

All submittals shall be submitted electronically in *.pdf format. The
Concessionaire may request the Contractor provide CADD *.dgn files, as
applicable, of any submittal to facilitate its review. The Contractor shall
provide hard copies of any submittals upon request by the Concessionaire.

Submittals will be deemed “received” by the Concessionaire (thereby
triggering the applicable timeframe for review) upon receipt of the complete
package of electronic files, inclusive of all required information necessary to
perform a complete review. Packages received after 3:00pm will be deemed
received the following business day. The Concessionaire will notify the
Contractor within three (3) business days if the package is incomplete and will
include the basis for the submittal being deemed incomplete. Unless another
time period is specified, the Concessionaire shall review and provide written
comments, if applicable, to the Contractor within seventeen (17) days
following receipt of the submittal.

Whenever the Contractor is obligated to make a submittal, the Contractor shall
include with such submittal the signed cover sheets described below.

1. A cover sheet, signed by the Contractor’s Representative, that
includes the following certification:

I The Contractor certifies or has caused to be certified that
[description of submittal] was prepared by professionals having
the requisite qualifications, certifications, credentials, skills, and
experiences needed to prepare the submittal in accordance with
the requirements of the Contract.
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ii. The Contractor certifies or has caused to be certified that it has
reviewed the submittal for completeness; the submittal
accurately depicts the Work to be undertaken or performed; and
the submittal was prepared in accordance to, and otherwise

complies with:
o the Contract
o the Technical Requirements;

o the approved QMSP;

o applicable Law; and
J Governmental Approvals.
2. A cover sheet, signed by the subcontractor, supplier or consultant

who prepared or is otherwise in responsible charge of the submittal,
that includes the following certification:

I [The name of subcontractor, supplier or consultant], which is
under contract with the Contractor to perform services related to
the Contract, certifies that it prepared or is otherwise in
responsible charge of the [description of submittal].

ii. The [description of submittal] was prepared by professionals
having the requisite qualifications, certifications, credentials,
skills, and experiences needed to prepare the submittal in
accordance the requirements of the applicable contract
documents.

iii. The [description of submittal] is complete and accurately depicts
the Work to be undertaken or performed; and the submittal was
prepared in accordance with, and otherwise complies with:

. the applicable contract documents;

o the Technical Requirements;

o the approved QMSP;

o applicable Law; and
J Governmental Approvals.
H. The Concessionaire’s review of the Contractor’s submittals will relate only to

conformance to and compliance with the requirements of the Contract. Any
deviation from the requirements of the Contract must be specifically described
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1.2.6

and accompanied by explicit supporting justification. The Concessionaire’s
review shall not relieve the Contractor of responsibility for errors and/or
omissions in the submittals.

Subject to applicable confidentiality requirements as required by Law, the
Contractor shall provide to the Concessionaire through its Electronic
Document Management System (EDMS) or other type of approved electronic
storage and retrieval system, electronic copies of all correspondence, meeting
minutes, and other external documents (including emails) constituting any and
all material Opitz Project communications with:

1. Governmental Authorities;

2. Business and Opitz Project stakeholders;
3. Landowners;

4. News media;

5. Utilities;

6. Railroads or transit entities; and

7. Community stakeholders.

Working Drawings

The Contractor shall furnish detailed working drawings to the extent and with
the details required by the Contract unless otherwise indicated in the Contract.
Working drawings and submittals shall be identified by the complete state
project and job designation number, as well as the federal project number if
applicable. Items or component materials shall be identified by the specific
Contract item number and Specification reference in the Contract. Any
changes from the requirements of the Contract shall be specifically denoted,
together with justification, and submitted to the Concessionaire for review.
Working drawings shall be submitted in sufficient time to allow for review,
discussion and correction prior to the beginning of the work they reference and
avoid causing any delay to the Work.

The Concessionaire’s review of the Contractor’s working drawings will be
limited to evaluation for conformance with the Contract requirements. The
Concessionaire’s review will not relieve the Contractor from responsibility for
errors in the working drawings or from complying with the Contract
requirements for a fully functional finished work item as specified or designed.

Deviations from the Contract requirements initiated by the Contractor shall be

requested in writing and clearly identified on the working drawings. Explicit

supporting justification shall be furnished specifically describing the reason

for the requested deviations, as well as any impact such deviations shall have
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on the schedule of work. Failure to address time or other impacts associated
with the Contractor’s request will be cause for rejection of the Contractor’s
request. Deviations from the Contract requirements shall not be made unless
authorized by the Engineer. Such authorization shall not relieve the Contractor
from the responsibility for complying with the Contract requirements for a
fully functional finished work item as specified or designed.

The Contractor shall submit as-built working drawings upon completion of the
Work.

The Contractor may authorize the fabricator in writing to act for him in matters
relating to working drawings. Such authorization shall have the force and
effect of any other representative of the Contractor’s organization.

Provide working drawings according to the VDOT 2020 Road and Bridge
Specifications, Section 105.10, Items 1-5. The Contractor shall furnish
working drawings to the Concessionaire as required or requested.

Plans and drawings shall not incorporate any deviations from the Technical
Requirements unless the changes are specifically denoted, together with
justification, and are approved in writing by the Concessionaire.

The Contractor shall identify working drawings and submittals by the
complete State project and job designation numbers. Items or component
materials shall be identified by the specific item number and specification
reference.

Prior to manufacture of non-standard items, the Contractor shall furnish to the
Concessionaire a certification of the acceptability of the design of such non-
standard item, as determined from a review which shall be made on behalf of
the Contractor by a Professional Engineer licensed in the Commonwealth.
Such certification shall cover all design data, supporting calculations and
materials. Non-standard designs previously certified or approved by the
VDOT will not require recertification.

The Concessionaire’s review of the Contractor’s plans and drawings will relate
only to conformance to and compliance with the requirements of the Contract.
Any proposed deviation from the requirements of the Contract must be
specifically described and accompanied by explicit supporting justification.
The Concessionaire’s review shall not relieve the Contractor of responsibility
for errors and/or omissions in the plans and drawings.

The plans and working drawings shall be appropriately signed and sealed by a
professional licensed in the Commonwealth, as applicable.
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1.2.7

Location of Offices and Accommodations for VDOT’s and
Concessionaire’s Staff during the Project

The Concessionaire encourages co-location of its key staff with the Contractor
during the construction period.

The Contractor shall establish one primary field office or dedicated Class C or
better office space, the location of which is to be determined and mutually
agreed to by the Contractor and the Concessionaire, but which is expected to
be within the Project corridor. This work shall consist of locating, procuring,
furnishing, erecting, equipping, maintaining, cleaning (weekdays), and
removing and restoring property upon completion of use of the field office.
The Contractor has the option to provide either modular trailers or to rent office
accommodations to satisfy the Project office requirements. The Opitz Project
field office shall be located in Prince William County within reasonable
proximity of the Opitz Project.

Contractor shall provide, maintain and manage fully outfitted, furnished and
networked office space for Contractor, VDOT and Concessionaire use,
including at a minimum insurance, lease Contracts, Utility connections, Utility
service, internet service, maintenance, janitorial, security and other services
necessary to provide the required office facilities.

Contractor shall provide parking facilities sufficient for the number of
Contractor, VDOT and Concessionaire personnel assigned to the location plus
visitor parking.

Contractor shall be responsible for loss to VDOT, Concessionaire and visitor
property as a result of fire, theft, malicious acts, and other human activity or
related causes.

The field office shall include the following:
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Space Quantity Minimum Size (SF)
Office (VDOT) 2 100
Workstation Cubicle (VDOT &

. . 10 64
Concessionaire combined)
Conference Room (Shared) 2 250
File Room (Shared) 1 100
Storage Room (Shared) 1 100
Kitchen (Shared) 1
Washroom (Shared) 1

Work spaces provided for Concessionaire and VDOT personnel shall be available for
their exclusive use at any time during the construction of the Opitz Project.

G.

Contractor shall provide VDOT and Concessionaire continuous access and
maintain, at a minimum, the following systems and equipment at the field
office location:

1. High-speed internet connection with minimum 100 Mbps
download/100Mbps upload with static IP address;

2. Network connected color printer/scanner/copier/fax, minimum 600
dpi and 30 pages per minute, staple, duplex and paper handling up to
117°x177;

3. Computer network wiring for each office, desk and conference room

to support VDOT-provided file server (for VDOT’s dedicated use)
and all other networked devices.

Contractor shall provide field office site and floor plans for review and
comment no less than 30 calendar days prior to occupancy.

The field office shall be available and operational from 30 days after the latter
of Financial Close or Construction Notice to Proceed to 30 days after Final
Completion. Furnishings and equipment specified shall be in sound and
functional condition throughout the duration of the project.

The field office and equipment as required herein shall remain the property of
the Contractor.

The Contractor shall provide and maintain in a neat, sanitary condition such
accommodations for the use of its employees, as well as the employees or
agents of VDOT and the Concessionaire, as may be needed to comply with the
requirements of applicable Law.

The field office shall be weatherproof, tightly floored and roofed, constructed
with an air space above the ceiling for ventilation, supported above the ground
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1.2.8

C.

and anchored against movement. The floor-to-floor ceiling height shall be at
least 7 feet 6 inches. The inside walls and ceilings shall be constructed of,
Masonite, gypsum board, or other similarly suitable materials as permitted by
fire and building codes. The exterior walls, ceiling and floor shall be insulated.

Lighting, Heating, and Air Conditioning: The field office shall have
satisfactory functional lighting, electrical outlets, heating equipment, an
exhaust fan, and air conditioner connected to an operational power source. At
least one of the light fixtures shall be a fluorescent light situated over the plan
and drafting table. There shall also be at least one 100 watt exterior light fixture
at each exterior doorway. Electrical power and fuel for heating equipment shall
be furnished by the Contractor.

Document Management System

The Concessionaire shall establish and maintain an Electronic Document
Management System (EDMS) to store and record all material documents
generated on the Opitz Project, including those records required under Law.

In the provision of an EDMS, the Concessionaire will:

1. use data systems, standards, and procedures with consistent naming
and searching protocols;

2. ensure document retention for any minimum statutory period(s);

3. provide a secure EDMS, such that only authorized users have access
and that it is protected from theft, damage, unauthorized or malicious
use;

4. provide a mechanism for the electronic transfer of metadata along

with the associated document in standard business file format; and

5. provide the Contractor with written procedures and training of staff
who will be required to access all relevant documents generated
under the Contract. All electronic information submitted to the
Concessionaire shall be searchable and legible, to the extent
practical.

Contractor shall ensure:

1. All documents issued by the Contractor are uniquely coded and
retrievable in a user-friendly format;

2. All electronic information submitted to the Concessionaire is
searchable and legible, to the extent practical; and
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1.2.9

3. Upon completion of the Opitz Project, the transfer of files such that
the Concessionaire has a complete set of material project
documentation in electronic format and written documentation on the
contents of the data.

Project Meetings

Authorized Representatives and other pertinent representatives of the parties
shall meet within 10 days after any Notice to Proceed issued in accordance
with the Contract to discuss issues affecting the administration of the Work
and to implement the necessary procedures, including those relating to
submittals and approvals, to facilitate the ability of the parties to perform their
obligations under the Contract.

Within 14 days (or other period of time as mutually agreed by the parties) after
the satisfaction of the conditions precedent to begin construction as set forth
in the Contract and prior to the start of construction, the parties and their
respective representatives shall conduct a pre-construction meeting to discuss
the Contractor’s planned construction operations. At the pre-construction
meeting, the parties shall discuss, among other things, safety, the sequence of
the Work, scheduling, constructability issues, coordination with Separate
Contractors, Governmental Authorities and Utilities, and work zone impacts
to traffic.

The Contractor shall participate in monthly joint progress meetings with the
Concessionaire and VDOT. During such meetings, progress during the prior
month, Work to be undertaken during the next month, and encountered or
anticipated issues shall be reviewed, and the Contractor shall collect
information from any subcontractors responsible for Work completed during
the specified duration and Work scheduled during the upcoming reporting
duration. These meetings shall be attended by the Contractor Representative
and other personnel as requested by the Concessionaire, including relevant
subcontractors. Meetings will occur monthly beginning the month after the
initial Notice to Proceed is issued. The Concessionaire shall be responsible for
preparing, maintaining and distributing minutes of the meetings to all attendees
for review. The meeting minutes shall be provided within three days after the
monthly progress meeting or such other timeframe as mutually agreed. The
parties may cancel a monthly progress meeting from time to time if they
mutually agree that such meeting is not necessary.

As part of, and in conjunction with, the monthly progress meetings required
by the Contract, the Contractor shall provide the Concessionaire with any
proposed updates of the Baseline Schedule for the Concessionaire’s review,
and, if required by the Technical Requirements, approval, and a progress
narrative in accordance with Section 1.4.4.

The Contractor and the Concessionaire shall agree to other meetings as
appropriate and mutually agreed.
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1.3

1.2.10

1.2.11

Not Used

Not Used

Project Management Plans

1.3.1

A

1.3.2

1.3.3

General

The Contractor shall develop and implement Project Management Plans
(PMPs) as defined in this section and shall submit the PMPs for review and
approval by Concessionaire. Such PMPs shall address the activities of the
Contractor and shall not obligate the Concessionaire to perform any activity
unless agreed to in writing by the Concessionaire.

The Concessionaire may audit and monitor the activities described in the PMPs
to assess the Contractor’s compliance. Any audit findings shall be adequately
addressed within 30 days of the Concessionaire’s audit report.

Project Management Plan Updates

The Contractor shall annually, if requested by the Concessionaire, update the
PMPs and have mechanisms in place to monitor progress and identify
opportunities for improvement. A PMP or procedure shall be updated if such
PMP or procedure:

1. does not adequately address the matters it is intended to address;

2. does not conform or is otherwise necessary to comply with the
Contract;

3. has to be changed because of an audit;

4. no longer represents current or appropriate practice; or

5. is required by the Contract to be updated.

Quality Management Plans

The Contractor shall develop and implement a Quality Management System
Plan (QMSP) and a Construction Quality Management Plan (CQMP) that is
fully compliant with the VDOT Minimum Requirements for Quality Assurance
& Quality Control on Design-Build & Public-Private Transportation Act
Projects (July 2018) (VDOT QA/QC Manual). All references to Design-
Builder in the VDOT QA/QC Manual shall be read to say Contractor. The
requirement to prepare a Design Quality Management Plan does not apply;
however, to the exent any design is undertaken by Contractor for the Project,
the quality processes described in the VDOT QA/QC Manual must be
performed in accordance with the requirements of the manual.
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1.3.4

1.3.5

1.3.6

The QMSP shall include in its inspection plan the identification of elements of
the Project which the geotechnical engineer or record or its qualified
designated representative is required to monitor/inspect during construction.

DBE/SWaM Plan

The Contractor shall develop and implement a DBE/SWaM plan which defines
the approach to meeting the DBE/SWaM participation goals and shall address:

1. the proposed method to achieve the DBE/SWaM participation goal
or demonstrate a good faith effort to meet the goal;

2. a proactive DBE/SWaM outreach program for DBE/SWaM
participation;

3. on-going tracking of efforts and corrective actions required and how
they have been met;

4. reporting and documentation mechanism.
Health, Safety and Security Plan

The Contractor shall develop and implement a Health, Safety and Security
Plan the conforms to the requirements in Exhibit E, Health, Safety and Security
Requirements, of the Contract.

Environmental Management Plan

The Contractor shall develop and implement an Environmental Management
Plan which shall include:

1. procedures and a contingency plan (emergency response plan) for
reporting, immediate actions, and Remedial Actions to be taken in
the event of a potential environmental permit violation, dump,
discharge, or spill of Hazardous Substances, including, as required
by Law, the development and implementation of a Spill Prevention,
Control and Countermeasures (SPCC) plan(s);

2. plans for investigation, handling, monitoring, discharge, release,
storage, removal, remediation, transportation, tracking, reporting,
and other disposition of any Hazardous Substance encountered or
used on the Project, whether or not the presence of such Hazardous
Substances constitutes a Hazardous Environmental Condition;

3. plans for initiating Remedial Actions in respect of any Hazardous
Substances encountered on or used on the Project that constitute or
could reasonably be expected to constitute a Hazardous
Environmental Condition;
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1.4

4,
5.
Schedules
1.4.1
A.
1.
2.
3.
4.
B.

procedures for coordination with the Concessionaire and other
emergency response-related agencies and organizations; and

procedures for submission of “incident” reports for releases of
Hazardous Substances.

Opitz Project Schedules

Schedule Purpose, Format, and Content:

The purpose of the Opitz Project Schedule is to ensure that adequate
planning, scheduling, and resource allocations occur to provide a
reasonable and executable work plan, cash flow projections, and
continuous monitoring and reporting for Work performed or
remaining. The Baseline Schedule and the monthly updates to the
Project Schedule shall be used for coordinating the Work, monitoring
the progress of Work performed, identifying Work to be performed,
evaluating changes, and a tool for measuring progress.

The Opitz Project Schedule shall consist of the Initial Opitz Baseline
Schedule, the Baseline Schedule, updates to the Opitz Project
Schedule, any revised Baseline Schedules or the As-Built Schedule
as applicable.

Opitz Project Schedules will be reviewed in accordance with the
VDOT Post-Award Scheduling Guide and the American Association
for the Advancement of Cost Engineering (AACE) International
Recommended Practice No. 53-06 as appropriate. Acceptance by the
Concessionaire of the Opitz Project Schedule will not relieve the
Contractor from its responsibility to complete all Work within the
Opitz Project Schedule. In addition, the Concessionaire’s acceptance
of any Opitz Project Schedule creates neither a warranty, expressed
or implied, nor an acknowledgment of the reasonableness of the
activities, logic, durations, or cost loading of the Contractor’s Opitz
Project Schedule. Furthermore, acceptance of the Opitz Project
Schedule will not relieve the Contractor from complying with all the
requirements of the Contract.

Terms not defined herein, in the Contract shall have the same
meanings ascribed to them in the AACE International Recommended
Practice No. 10S-90 (“Cost Engineering Terminology™).

General Requirements:

In the Opitz Project Schedule, the Contractor shall:
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10.
11.

ensure that the actual number of activities in the schedule is sufficient
to assure adequate planning of the Work and to permit monitoring
and evaluation of progress and perform the analysis of alleged time
impacts;

apply the Critical Path Method (CPM) of network calculation to
generate the Opitz Project Schedule (the critical path shall be based
on the longest network path through the Opitz Project) and prepare
the Opitz Project Schedule using the Precedence Diagram Method
(PDM) to establish relationships and interdependencies between the
individual activities required to complete the Opitz Project;

ensure that activity identification numbers, textual descriptions, and
codes are consistently applied in the Opitz Project Schedule and are
unique for each specific activity;

divide all Work prior to Opitz Final Completion Date into activities
with appropriate logic ties to show the Contractor’s overall approach
to sequencing, include logical relationships between activities
reflecting the Contractor’s actual intended sequence of Work; and
logically tie all activities to avoid open ends;

show the Opitz Project milestones, including the issuance of any
Notices to Proceed, any agreed interim milestones, the Opitz Project
Service Commencement Date, and the Opitz Project Final
Completion Date;

show phasing of the Work as detailed in the plans, subcontractor
work, procurement, fabrication, delivery, installation, testing of
materials and equipment, commissioning of systems, and any long-
lead time orders for major or significant materials and equipment;

allocate an estimated cost to the appropriate lowest level elements
(activities) of the Work Breakdown Structure (WBS) by use of labor,
material and equipment resources;

reflect the required coordination with other contractors working
within or adjacent to the Project Site, utility owners, Governmental
Agencies, engineers, the TMS Contractor, subcontractors, and
suppliers;

identify regulatory approvals required and the dates by which such
approvals are necessary;

be fully compliant with the Contract;

conform to the Work Restrictions and Maintenance of Traffic
requirements;
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12.

13.

14.

reflect the ROW required and the dates by which such acquisition or
Rights of Entry are needed;

reflect the utility relocation activities; and

reflect the requirements of the TMS Interface Plan for completing all
work necessary to commence systems (TMS and ETTM) operations
prior to set testing periods (stand alone, central, and in-service burn).

C. Monthly Progress Earnings

1.

2.

General

The Monthly Progress Earning Schedule will be based on cost
data generated from the Opitz Project Schedule. The progress
earnings schedule shall depict planned progress based on
anticipated earnings and shall depict monthly comparisons of
actual versus planned progress, including: (1) illustrating the
schedule variance graphically by plotting the budgeted cost of
work performed (BCWP) and the budgeted cost of work
scheduled (BCWS); and (2) reporting the schedule performance
index (SP1), defined as the ratio of BCWP divided by BCWS for
the Opitz Project to date and the monthly projections through
Final Completion.

The Schedule of Values (SOV) is a detailed, itemized list of
payment activities for which the Contractor desires to be paid
and establishes the value or cost of each detailed part of the
Work. An initial SOV shall be derived from the cost-loaded,
Approved Initial Baseline Schedule, and a complete SOV shall
be derived from the cost- loaded, Approved Baseline Schedule.
The Contractor shall allocate the Contract Amount in the SOV
consistent with the Price Proposal.

The Contractor shall submit an initial SOV for Approval with
the Initial Baseline Schedule and a Baseline SOV for Approval
with the Baseline Schedule. Each SOV shall be generated by
the corresponding schedule file through the use of assigned
labor, material and equipment resources.

The purpose of cost-loading the Project Schedule is to tie
activities with payment activities in order to monitor progress
for making payment.

Payment Activities

The Contractor shall attach costs to those activities in the Initial
Baseline Schedule and Baseline Schedule for which the
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Vi.

Vii.

viil.

Contractor desires to be paid. The Contractor shall not assign
costs to activities for which it is not ultimately responsible, i.e.
the Concessionaire, or Third-Party activities.

The SOV shall include payment activities for the items
identified on the Price Proposal. The SOV shall show the
purchase and delivery costs for materials and permanent
equipment for which the Contractor anticipates it will request
payment prior to installation.

The SOV shall include payment activities for punch-list work
leading to Final Completion.

The Concessioanire shall meet with the Concessionaire to
demonstrate its conversion of the Price Proposal to the SOV
structure as part of its development of the Baseline Schedule.

Except for mobilization and the continuing activities, the SOV
shall be prepared to a level of detail so that the average value of
the payment activities is greater than $50,000, and no payment
activity value shall be less than $10,000 or greater than
$1,000,000 without prior Approval.

Each payment activity shall include a directly proportional
amount of Contractor overhead and profit. The Contract Price
shall be allocated to accurately reflect the Concessionaire’s cost
for such activity and shall not artificially inflate, unbalance, or
front-load payment activities.

When requested, the Contractor shall substantiate payment
activity values with data that will validate their accuracy. The
sum of the individual values shown on the SOV shall equal the
total Contract Price.

The SOV shall include payment activities sufficient to cover all
efforts necessary to meet all Contract requirements and
successfully complete the Work for the following continuing
activities utilizing Level of Effort:

. Project Management and staffing;

o Production of As-Built documentation;
o Scheduling;

o Environmental Compliance;

° Quality Control,
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o Quality Assurance

o Project Office and Associated Equipment;
o Maintenance during Construction.
3. Measurement of Progress

i For any activity where partial payment for partial completion
may be requested by the Contractor, sufficient detail shall be
provided to clearly define the work elements included and
demonstrate the level of completion.

ii. For continuing activities, payment shall be made based on the
total project percent completion for the month payment is being
requested.

The scheduling software employed by the Contractor shall be compatible with
the Concessionaire’s scheduling software. The Contractor’s scheduling
software must have the capability to import and export data in the Primavera
proprietary exchange format (*.xer). As of the date of the Contract, the
Concessionaire’s scheduling software is the latest version of Primavera’s
Project Management software (P6).

Float available in the Opitz Project Schedule, at any time, shall not be
considered for the exclusive use of either the Concessionaire or the Contractor.
During the course of the Work, any Float generated is not for the sole use of
the party generating the Float; rather it is a shared commodity to be reasonably
used by either party. A schedule showing work completing in advance of the
Opitz Final Completion Date, and accepted by the Concessionaire, will be
considered to have Opitz Project Float. Opitz Project Float will be a resource
available to both the Concessionaire and Contractor.

Use of Float suppression techniques, such as; preferential sequencing, lag logic
restraints, zero total or free float constraints, extending activity times, or
imposing constraint dates other than as required by the contract, shall be cause
for rejection of any Project schedule or its updates.

If the parties cannot agree to a Opitz Project Schedule, either party may refer
to the dispute resolution procedures set forth in the Contract.

The Contractor shall maintain at all times, at its office, a minimum of one
complete set of all schedule reports shown above. All schedule reports shall be
available to the Concessionaire for inspection and audit. Additional reports
may be required as future needs dictate, and the reports listed above may be
deleted (by mutual consent of the parties).
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1.4.2

The Contractor shall exercise reasonable resequencing logic to minimize any
Delay Event before requesting any extension of time.

Initial Opitz Baseline Schedule

The Initial Opitz Baseline Schedule is the Contractor’s conceptual plan for the
design and construction of the Opitz Project. This schedule shall be used to
monitor performance of the Work until the Baseline Schedule is approved by
the Concessionaire.

The schedule submitted with the Contractor’s Proposal shall be the Initial
Opitz Baseline Schedule.

The Initial Opitz Baseline Schedule, which shall outline the Contractor’s
proposed plan to accomplish the Work, shall be a Gantt Chart showing the
sequencing of major operations and shall include a detailed narrative.

Within 15 days of the Notice to Proceed Date, the Contractor shall submit to
the Concessionaire for its review and approval a proposed Baseline Schedule,
which shall include the Contractor’s detailed plan for construction of the Opitz
Project. The Contractor shall develop its proposed Baseline Schedule from the
Initial Opitz Baseline Schedule. The Contractor shall submit to the
Concessionaire an electronic version of the proposed Baseline Schedule
created in the Primavera proprietary exchange format (*.xer). Hard copies
shall be provided upon request.

Within 28 days of the Concessionaire’s receipt of the proposed Baseline
Schedule, the Concessionaire shall notify the Contractor in writing of its
approval or disapproval of the proposed Baseline Schedule, and of any
comments it has or amendments it wishes the Contractor to make. The
Contractor shall give due consideration to the Concessionaire’s suggested
amendments or comments and, to the extent it deems appropriate, revise the
proposed Baseline Schedule and re-submit the same within 14 days to the
Concessionaire for the Concessionaire’s approval. Within fourteen days of the
Concessionaire’s receipt of the re-submitted proposed Baseline Schedule, the
Concessionaire shall notify the Contractor in writing of its approval or
disapproval. Upon approval by the Concessionaire, the proposed Baseline
Schedule will become the Baseline Schedule. If the parties cannot agree to a
mutually acceptable Baseline Schedule, either party may refer to the dispute
resolution procedures set forth in the Contract. Until such time as the dispute
is resolved, the Initial Opitz Baseline Schedule will be used for the
construction of the Opitz Project. The Baseline Schedule shall include a well-
organized WBS, the development of which is based on a methodology that
captures all the Opitz Project activities. The WBS shall allow schedule
summarization at a minimum of four hierarchical WBS Levels to which the
individual schedule activities are assigned their WBS code.
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1.4.3

Activities in the Baseline Schedule shall be assigned Opitz Project-specific
activity codes.

Baseline Schedule

The Baseline Schedule shall include separate activities for major submittals
proposed by the Contractor, if any, together with appropriate activities for the
Concessionaire’s review or approval, provided that such review and/or
approval times by the Concessionaire shall be no less than the time provided
for such reviews in the Contract.

The Baseline Schedule shall be broken down into activities generally
completed in not less than one but no more than 30 days, or as mutually agreed
(unless such deliverable is a procurement or other non-construction activity),
and with dollar value (price) of each appropriate lowest level element of the
WBS identified. The total cost loaded into the Baseline Schedule shall be equal
to the total cost of the Opitz Contract.

The Work shall be broken down in sufficient details to identify the phase,
stage, feature, type of Work, deliverable, and specific location in which the
Work occurs, including as applicable:

1. Opitz Project milestones, including the anticipated issuance of any
Notices to Proceed, the commencement of construction activities, the
Opitz Project Service Commencement Date, and the Opitz Project Final
Completion Date;

2. Administrative activities such as key submittals, notifications, and review
by the Concessionaire;

3. Need dates of ROW acquisition for each parcel,

4. Utility relocations and adjustments, including all specific types and
locations;

5. Procurement, fabrication, and delivery activities of materials;

6. Construction start-up activities such as mobilization, staging areas,
surveying, clearing and grubbing, and construction access;

7. Maintenance of Traffic (MOT)/traffic control activities;

8. Construction activities broken down by phase stage, feature, type of work,
and specific location, as applicable;

9. ETTM System and Traffic Management System (TMS) infrastructure
construction, procurement of equipment, device installation, systems
commissioning, integrations, testing and in-service equipment burn period
prior to Final Completion;

-26-



D.

10. Other necessary miscellaneous activities that consume time, for example,
installation and removal of temporary systems or structures such as
shoring, load tests, curing, demolition, testing and acceptance periods
including all activities necessary for the complete testing and inspection
of all Work as necessary to achieve proper activation and use of the Work,
punch list, clean-up, and demobilization.

Activity calendars shall be assigned using project-level calendars. Use of
global calendars is not allowed and shall be cause for rejecting the Opitz
Project Schedule. Activity codes shall be defined and assigned to the individual
activities to allow for filtering, grouping, and sorting of activities by project
phase, responsibility, area, phase, stage, feature, work type, Change Orders,
Disadvantage Business Enterprise, and other major work category, as
applicable. Activity codes shall be assigned using project-level activity codes.
Use of global activity codes is not allowed and shall be cause for rejecting the
Opitz Project Schedule.

Constraints shall be used sparingly and on a case-by-case basis, as necessary.
Constraints such as “Mandatory Start” or “Mandatory Finish” that violate
network logic are not allowed and shall be cause for rejecting the Opitz Project
Schedule. If the Opitz Contract includes a specified “start-no-earlier than”
milestone, then the Opitz Contract milestone activity shall be constrained with
a “Start On or After” constraint, with a date equal to the date specified in the
Opitz Contract. If the Opitz Contract includes a specified Intermediate
Milestone or Final Completion milestone, then the Opitz Contract intermediate
completion milestone activity or Final Completion milestone activity shall be
constrained with a “Finish On or Before” constraint, with a date equal to the
date specified in the Opitz Contract.

The Opitz Project Schedule software settings shall be defined according to the
following Primavera (P6) settings:

1. Duration type for all activities shall be specified as “Fixed Duration &
Units.”

2. Percent Complete type for all activities shall be specified as “Physical %
Complete”.

3. The “Drive activity dates by default” checkbox in the Opitz Project Details
Resources tab shall be marked.

4. The “Link Budget and At Completion Cost for not started activities”
checkbox in the Project Details Calculation tab shall be marked.

5. The “Reset Remaining Cost and Units to Original” in the Project Details
Calculation tab shall be specified.
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1.4.4

10.

11.

The “Subtract Actual from At Completion” under “When updating actual
units or costs” in the Project Details Calculation tab shall be specified.

The “Update units when costs changes on resource assignments”
checkbox in the Project Details Calculation tab shall be marked.

The “Link Actual and Actual This Period Units and Cost” checkbox in the
Project Details Calculation tab shall be marked.

Specify “Retained Logic” in the Scheduling Options dialog box for
scheduling progressed activities.

Specify “Longest Path” in the Scheduling Options dialog box for defining
critical activities.

Specify “Finish Float = Late Finish — Early Finish” in the Scheduling
Options dialog box as the schedule calculation option to compute total
float.

The Opitz Project Schedule shall use “Stored Period Performance” with
Financial Periods to commence on the first day of a month and end on the last
day of a month.

The Opitz Project Schedule shall be calculated using the precedence diagram
network logic method and the CPM. The use of resource-leveling to determine
sequence, order, or timing of the activities is not allowed and shall be cause
for rejecting the Opitz Project Schedule.

Monthly Progress Reports and Project Schedule Updates

Opitz Project Schedule Updates

1.

The Contractor shall update the Opitz Project Schedule no less than
monthly to reflect actual progress to date and to forecast progress
going forward (the “Opitz Project Schedule Updates”). The Data
Date used to calculate the schedule shall be the first day following
the last day of the reporting period. Opitz Project Schedule Updates
shall comply in all respects with the schedule requirements set forth
in this section.

The Approved Initial Opitz Baseline Schedule will be the basis for
Opitz Project Schedule Updates until such time as the Baseline
Schedule is approved by the Concessionaire. Thereafter the Baseline
Schedule shall be the basis for Opitz Project Schedule Updates.

Opitz Project Schedule Updates shall depict activities that have
started, are on-going, or completed as of the new data date; show
actual start dates for activities that have started; and actual finish
dates for completed activities.
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4. Opitz Project Schedule Updates shall depict percent complete for on-
going activities. Activity percent complete for work-in-place shall be
based on the amount of work completed relative to the total amount
of work planned for the activity.

5. Opitz Project Schedule Updates shall depict remaining duration for
on-going activities. Remaining duration for unfinished activities
shall be based on the amount of time required to complete the
remaining work as of the new data date.

6. Activity relationships for the remaining activities shall be modified
as necessary to correct out-of-sequence progress for on-going
activities or to reflect the Contractor’s current plan for completing
the remaining Work.

The Opitz Project Schedule will be kept current, reflecting actual progress at
the time of submittal to the Concessionaire and will be submitted as a
component of the Monthly Progress Report. The Opitz Project Schedule
Update submitted with the last Monthly Progress Report will be identified by
the Contractor as the As-Built Schedule.

Monthly Progress Reports shall have a reporting period ending on the last day
of each calendar month and shall be submitted by the Contractor on or before
the 15th of the month following the reporting period. An electronic working
copy of the Opitz Project Schedule Update (in xer file format) shall be included
with the submission. Each submission shall have a unique file name to indicate
the type and order of submission.

The Concessionaire will notify the Contractor of any comments within five
days of receipt of an acceptable submission of a Monthly Progress Report. If
the Concessionaire requests that the Monthly Progress Report needs a specific
revision, the Contractor shall make the requested changes within five (5) days
after receiving the Concessionaire’s request or such other time frame as
mutually agreed between the parties. If the Contractor objects to the
Concessionaire’s request for revisions, the Contractor may refer the matter to
dispute resolution pursuant to the Contract.

The Contractor’s Monthly Progress Report shall include the following:

1. Document control certification sheet (verification that all field
documentation is being maintained);

2. Specific construction activities and deliverables occurring during the
reporting period;

3. Specific construction activities and deliverables planned for the next
two reporting periods;
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4.

Progress narrative of the schedule update that describes, at a
minimum:

Vi.

Vil.

viil.

Current status of the Project
Critical path analysis

Deviations from scheduled performance and the causes and
effects

Actions taken or proposed to avoid or mitigate schedule
slippages

Float consumption, if any, and the reasons for such consumption

Details of schedule changes, including but not limited to:
additional, revised or deleted activities; durations; calendar
assignments; logic ties; resource changes; or other relevant
changes

Plan for accomplishing remaining work to meet the milestone
dates

Discussion of problems encountered and proposed solutions
thereof

Any pending delay analysis or SIAS;

Opitz Project Schedule Update that includes:

Time-scaled logic diagram indicating the critical path, early start
and early finish dates, total float, sorted and grouped by the
WBS;

Tabular schedule reports grouped by WBS and sorted by Start
indicating for each WBS, activity, the activity number,
description, original duration, remaining duration, physical
percentage completion, cost percerntage complete, original
budgeted cost, cost this period, cost to date, and cost to
complete;

A comparison of actual and planned progress including (1)
illustrating schedule variance graphically by plotting and
budgeted cost of work performed (BCWP) and the budgeted cost
of work scheduled (BCWS), and (2) reporting the scheduled
performance index (SPI), defined as the ratio of BCWP divided
by BCWS;
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1.4.5

6. Identification of activities requiring Concessionaire, VDOT and/or
FHWA input or assistance, to the extent reasonably known;

7. Action items/outstanding issues;

8. Opitz Project cost summary;

9. Quality management reporting, as defined within the Contractor’s
QMSP, including quality inspection reports and daily inspection
reports;

10. A statement by the Contractor that the Baseline Schedule is the
schedule being executed to perform the Work;

11. Non-Conformance Reports and resolution reports;

12. Disadvantage Business Enterprise (DBE), Small, Women-owned,
and Minority-owned Business (SWaM), quarterly usage;

13. Safety activities;
14.  Digital photographs of the progress of the Opitz Project.

Weekly Reporting

During the performance of the Work, the Contractor shall provide a weekly report,
which shall include the following:

A

1.4.6

Specific design and construction schedule activities, including locations for
the week concluding and the upcoming week;

Rolling 3-week forward-looking inspection notice, which shall include the
fabrication schedule and planned construction activities; and

MOT weekly update regarding any scheduled lane closures and identification
of work areas for the ensuing two weeks.

Revisions To Baseline Schedule

If the Concessionaire believes in its reasonable discretion that the Baseline
Schedule needs a specific revision either in logic, activity duration, WBS,
manpower, or cost, the Concessionaire will request the Contractor in writing
to make such revisions. The Contractor shall give due consideration to the
Concessionaire’s suggested revision and, upon consultation with the
Concessionaire, if determined appropriate, make such revisions within ten
days after receiving the Concessionaire’s request or such other timeframe as
mutually agreed between the parties. Once approved, this update shall then
become the Baseline Schedule. At no time shall the Contractor continue to
reflect an item of non-concurrence from the Concessionaire in the updates to
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1.4.7

1.4.8

A.

the Baseline Schedule; provided that if an item of non-concurrence has been
referred to dispute resolution, then the Contractor shall continue to perform its
Work in accordance with the then current Baseline Schedule in effect, until
such time as the dispute is resolved and an updated Baseline Schedule is agreed
to. If the Contractor objects to the Concessionaire’s request for revisions, the
Contractor may refer the matter to dispute resolution pursuant to the Contract.

In the event of a Delay Event for which the Concessionaire grants relief for the
Scheduled Service Commencement Dates or the Scheduled Final Completion
Date to the Contractor in accordance with the terms of the Contract, the
Baseline Schedule will be revised to reflect the relief granted and submitted to
the Concessionaire for approval in accordance with the Contract.

Project Recovery Schedule

Pursuant to the Contract, whenever the Monthly Progress Report shows either
of the Service Commencement Date or the Opitz Final Completion Date has
30 days of negative float, the Contractor shall submit a Opitz Project Recovery
Schedule to the Concessionaire for approval. Opitz Project Recovery Schedule
submittals shall include a list of all activities changed, added or deleted along
with all logic changes, and an accompanying narrative explaining the nature
of the changes.

Once a Opitz Project Recovery Schedule is reviewed and approved by the
Concessionaire, it shall become the Baseline Schedule and be used as the basis
for subsequent Monthly Progress Reports. The Contractor shall archive all
approved Opitz Project Schedules.

Submission of a Project Recovery Schedule does not waive any rights under
the Contract.

Schedule Impact Analysis (SIA)

Schedule Impact Analysis (SIA) for Proposed Extensions of Time
(Prospective) (Also referred to as Time Impact Analysis or TIA).

In conjunction with the submission of a proposed change, the Contractor shall
submit any proposed schedule impact as a result of impacts it claims to the
Critical Path, if any, that the proposed change will create, in the TIA format, as
prescribed in AACE Recommended Practice 52R-06 and submitted as outlined
herein.

The following shall apply if a TIA is required by the Contract:

1. The TIA shall be based on the date on which the alleged Delay Event is
claimed to have occurred, or, in the event of a proposed change, the date
on which the implementation of such change is proposed to be
commenced.
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The TIA shall show the current status of the Work using the current
Baseline Schedule. The time computation of all affected activities shall be
detailed in the TIA along with a demonstration of steps used to mitigate
impacts. Cost of mitigation measures shall be fully documented within
the TIA, if applicable.

Each TIA shall include a Fragmentary Network (“fragnet”) demonstrating
how the Contractor proposes to incorporate the impact into the Baseline
Schedule. A fragnet is defined as the sequence of new activities and/or
activity revisions, logic relationships, and resource changes that are
proposed to be added to the existing schedule to demonstrate the influence
of impacts to the schedule. The Contractor understands it has a duty to
mitigate any and all alleged delay events, whether prospective or
retrospective, and such analysis will take advantage of the factual events
leading to the alleged delay impacts; take into consideration all possible
mitigation methods, techniques, and available resources, including but not
limited to logic changes, resource allocations, activity durations, and
consideration of calendar changes. The fragnet shall identify the
predecessors to the new activities and demonstrate the impacts to
successor activities. The Contractor shall insert the fragnet into the
Baseline Schedule, run the schedule calculations, and submit the impacted
schedule in accordance with this section. The Contractor shall include a
narrative report describing the effects of new activities and relationships
to milestones and the Opitz Final Completion Date with each TIA.

The TIA report and an electronic file (in XER file format) of the Opitz
Project Schedule impact analysis shall be submitted to the Concessionaire
in accordance with the Contract.

Upon approval, a copy of the TIA signed by the Concessionaire will be
returned to the Contractor and incorporated into the next update to the
Baseline Schedule. The TIA will be reviewed by the Concessionaire in
accordance with AACE International Recommended Practice No. 52R-06
“Time Impact Analysis As Applied in Construction”.

A TIA will be approved or disapproved by the Concessionaire in its
reasonable discretion within 28 days following receipt thereof, unless
subsequent meetings or negotiations are necessary. The approved TIA
related to a Change shall be incorporated into, and attached to the
applicable Change Order. A disapproved TIA will be returned to the
Contractor with appropriate comments for revisions or the
Concessionaire’s basis for denying the alleged Delay Event. I1f no Contract
is reached, either party may refer the matter to dispute resolution pursuant
to the Contract.
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1.4.9

Delay Event Claim Analysis (Non-Prospective)

In the event of a claimed delay event that the Contractor alleges has impacted
the Critical Path of the Opitz Project, the claim analysis shall use a
retrospective observational analysis format as prescribed by the AACE 29R-
03 Recommended Practice for Forensic Schedule Analysis. Such analysis will
take advantage of the factual events leading to the alleged delay impacts; take
into consideration all possible mitigation methods, techniques, and available
resources; and minimize any prospective analysis or conclusions. The
Concessionaire in its reasonable discretion will approve or reject such claim
within 28 days following receipt thereof, unless subsequent meetings or
negotiations are necessary. A rejected claim will be returned to the Contractor
with appropriate comments for revisions or the Concessionaire’s basis for
denying the alleged Delay Event. If no Contract is reached, either party may
refer the matter to dispute resolution pursuant to the Contract.

1.5 Requirements for the Work

1.5.1

A

General Requirements

All Work shall comply with the Contract and these Technical Requirements,
including all applicable Exhibits and Attachments. Requirements for the Work
and order of precedence are as set forth in the Contract. A requirement
occurring in one shall be as binding as though occurring in all. They are
intended to be complementary and to describe and provide for a complete and
compliant Opitz Project. Calculated dimensions, unless obviously incorrect,
will govern over scaled dimensions. Except when specified in the main body
of the Contract or in these Technical Requirements, when a provision of
Division | — General Provisions of the Road and Bridge Specifications is
applicable, the Contract shall apply. Use of the term “Design-Builder” or
“Design-Build Contractor” shall be read to mean Contractor, and any
submittals noted in Exhibit D, Supplemental Specifications, Road and Bridge
Specifications or Design Plans to be made to the Department or VDOT shall
be made to Concessionaire.

The Work shall also be performed in accordance with the following:

1. VDOT’s Minimum Requirements for Quality Assurance & Quality
Control on Design-Build & Public-Private Transportation Act
Projects (July 2018)

2. VDOT Traffic Engineering Division Numbered Memoranda (Traffic
Engineering and Mobility Management) including announcements
from the Northern Region of the Virginia Department of
Transportation

3. ITS Documents:
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i Institute of Electrical and Electronics Engineer (IEEE) 802.3
Local and Metropolitan Area Networks

ii. National Electric Manufacturers Association (NEMA) TS-4
Hardware Standards for Dynamic Message Signs (DMS) with
NTCIP Requirements

iii. IEEE 1512-2006 - IEEE Standard for Common Incident
Management Message Sets for Use by Emergency Management
Centers, IEEE 1512.1-2006 — IEEE Standard for Common
Traffic Incident Management Message Sets for Use by
Emergency Management Centers

iv. National Transportation Communications for ITS Protocol
(NTCIP)

V. VDOT Northern Region Operations ITS Architecture

Vi, National Electrical Manufacturers Association (NEMA)
Standards
vii.  Telecommunications Industry Association (TI1A) and Electronic

Industries Alliance (EIA) Standards and Specifications
viii.  Underwriters Laboratories (UL) Standards

Each party shall promptly notify the other party if it discovers an obvious and
plain error or omission in the text of the Technical Requirements attributable
to a word processing, administrative or similar oversight. The parties will then
coordinate to make such corrections as are necessary to restore the intent of
the language.

The standards and specifications, special provisions, and reference guides,
including all supplements, errata, revisions, and interims, applicable for the
Construction Period shall be the version of those documents as listed herein or
those in effect as of the Proposal submission date for the Opitz Contract.

1.6 Right of Way

A

The Concessionaire will acquire all permanent right-of-way and permanent or
temporary easements as required by the Design Plans as well as any property
rights needed for utility relocations not yet identified, if any. The Contractor’s
Initial Baseline Schedule includes coordination with the Concessionaire
regarding the schedule for acquisitions shown on the Design Plans, and the
Contractor will mitigate any schedule delays to such acquisitions to the extent
possible.
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B.

The Contractor is responsible for all aspects of acquisition of Temporary
Construction Easements which are for the Contractor’s convenience due to its
chosen means and methods.

1.7 Utilities

1.7.1

A

Coordination Requirements

This is a VDOT sanctioned project and the Contractor shall enjoy all of the
benefits and responsibilities of VDOT as it pertains to prior rights, statutory
rights, or any other right relating to Utility Relocations, subject to VDOT’s
ability to assign those rights.

It was identified during the Utility Field Inspection meeting on March 24, 2022
that utility conflicts may exist between proposed project construction and
existing utility facilities at the following locations. The Concessionaire will
conduct utility test hole investigations prior to Notice to Proceed to determine
if these facilities are in conflict. The utility facilities owned and operated by
Verizon Virginia, LLC and Cox Communications may need to be adjusted in
conjunction with project construction.

-Plan sheet 9 between 95 XBL Stations 732+00 and 733+00, possible conflicts
exist between existing Cox Communication and Verizon Virginia LLC cables

and the proposed installation of 18 storm drains between drainage structures
9-4 and 9-5.

-Plan sheet 9 between 95 XBL Stations 732+00 and 733+00, possible conflicts
exist between existing Cox Communication cables and the proposed grading
of the SWM Facility along the NB outside shoulder of 1-95.

-Plan sheet 11 between Opitz Blvd Stations 71+00 and 72+00, possible
conflicts exist between existing Verizon Virginia LLC cables and the proposed
installation of 18” storm drains between drainage structures 11-2 and 11-3.

Additionally, at proposed sign installation locations along Opitz Boulevard at
approx. stations 57+90 Rt and 76+75 Lt, the Concessionaire will conduct
utility test hole investigations prior to Notice to Proceed to determine if the
designated utility facilities in this area are in conflict.

The eight Trailblazer sign locations depicted on Plan Sheets 16(17) through
16(21) lie outside the initial project survey area. The Concessionaire will
provide topographic and right-of-way survey, and utility designation for sign
sites 1702/36, 1701/38, 2001/38, and 2102/36 prior to Notice to Proceed to
determine if these facilities are in conflict. Sign sites 1703/37, 1801/37,
2002/36, and 2101/37 are less sensitive to right-of-way and sign placement.
Survey and utility designation for these sites will be delivered after Notice to
Proceed. If horizontal depiction of utilities indicates potential conflict, the
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Concessionaire will recommend alternate sign location, or will provide utility
test hole investigations at conflict locations.

If conflicts are found to exist at any of the above locations, the Contractor shall
coordinate the relocation of the utilities with the respective owner(s).

The Concessionaire is not responsible for any construction delays resulting
from known potential utility adjustments identified in the Contract.

The Contractor shall be responsible for causing all necessary utility (including
the VDOT and Concessionaire’s communications and power cables and
conduits) relocations or adjustments identified in the Contract Documents to
occur in accordance with the accepted Baseline Schedule.

The Contractor shall be responsible for new Utility service connections,
including full coordination with the Utility Owners and payment of connection
fees. The Contractor shall also be responsible for paying the monthly utility
bills associated with new service panels, up to and including the Opitz Final
Completion Date. Service shall be transferred to either VDOT or
Concessionaire, as applicable, upon the Opitz Final Completion Date.

If the Contractor desires the temporary or permanent adjustment of utilities
(including the Concessionaire’s or VDOT’s communications and power cables
and conduits) for its own benefit, it shall conduct all negotiations with the
Utility Owners and pay all costs in connection with the adjustment.

The Contractor shall ensure the Utility Owners submits as-built drawings and
Land Use Permit applications upon completion of its relocation and (or)
adjustments. VDOT will issue an as-built permit to the Utility Owners within
21 days of receipt of as-built drawings and Land Use Permit applications.

The Contractor shall be responsible for ensuring the appropriate abandonment
or removal of all abandoned Utilities (including the VDOT and Concessionaire’s
communications and power cables and conduits) within the Opitz Project ROW.

At the time that the Contractor notifies the Concessionaire that the Contractor
deems the Opitz Project to have reached Final Completion, the Contractor shall
certify to the Concessionaire that all Utilities have been identified and conflicts
have been resolved.

The Contractor shall accurately show the final location of all Utilities
(including the VDOT and Concessionaire’s communications and power cables
and conduits) on the As-built documents in accordance with Section 3.18 of
these Technical Requirements.

The Contractor shall be responsible for ensuring that each utility owner that is
subject to the requirements of Section 313 of Title 23 United States Code,
MAP-21 S.1518 Buy America provides written certification to the Contractor
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1.7.2

that they are in compliance with this requirement. If the Contractor or its
subcontractors are installing the utility relocations then the Contractor shall
provide the certification pre-installation, along with any other Contractor
installed items for the Project; if the utility owner/company is installing the
utility relocation then the certification shall be provided post-installation. For
any utility betterments where Project funds are being applied, the Work must
meet the Buy America requirements.

Contractor’s Responsibility for Utility Property and Services

At points where the Contractor’s operations are on or adjacent to the properties
of any utility, including railroads, (including VDOT’s and the
Concessionaire’s communications and power cables and conduits), and
damage to which might result in expense, loss, or inconvenience, Work shall
not commence until arrangements necessary for the protection thereof have
been completed. The Contractor shall cooperate with owners of utilities so
that:

1. removal and adjustment operations may progress in a timely,
responsible, and reasonable manner,

2. duplication of adjustment work may be reduced to a minimum, and
services rendered by those parties will not be unnecessarily
interrupted.

If any utility (including VDOT’s and the Concessionaire’s communications
and power cables and conduits) service is interrupted as a result of accidental
breakage or of being exposed or unsupported, the Contractor shall promptly
notify the proper authority and shall cooperate fully with the authority in the
restoration of service. If utility service is interrupted, repair work shall be
continuous until service is restored.

VDOT’s and the Concessionaire’s facilities including roadway lighting cable
and conduit, traffic management systems cable and conduit as well as VDOT
and Concessionaire owned TMS fiber optic communication lines and
associated electrical distribution lines are located throughout the Opitz Project
limits; these utilities will not be marked by the Miss Utility. Therefore for the
VDOT and Concessionaire facilities within the VDOT right-of-way, the
Contractor may either elect to use, at its own discretion and cost, the VDOT
on-call consultant or alternatively use a different, competent
contractor/consultant familiar with VDOT/Concessionaire owned utilities to
mark such facilities. It is the Contractor’s sole responsibility to have these
utilities marked, maintain the markings throughout the life of the Opitz Project
as well as assume physical and financial arrangements to have these utilities
marked/re-marked. The Contractor will be responsible for all cost necessary
for these utility markings.
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D. The Contractor shall exercise care to prevent damage or disruption to the TMS.
However, in the event the Contractor and/or its subcontractor(s) damage the
TMS due to its operations, the Contractor shall immediately notify the
McConnell Public Safety and Transportation Operations Center (PSTOC) as
well as the Concessionaire Project Manager and cease all construction
operations until repairs are completed and the system is fully operational.
Except as set forth in the Contract, the Contractor will be responsible for all
cost necessary for repair and any time impact to the Opitz Project.

E. The Contractor shall comply with all requirements of the Virginia
Underground Utility Damage Prevention Act (the Miss Utility law).

1.7.3 Restoration of Work Performed by Others

A. VDOT may construct or reconstruct any Utilities within the limits of the Opitz
Project or grant a permit for the same at any time.

B. Subject to any relief to which the Contractor may be entitled to in the Contract,
when authorized by the Concessionaire, the Contractor shall allow any person,
firm, or corporation to work in the highway within the limits of the Opitz
Project upon presentation of a duly executed permit from VDOT or any
municipality for sections within its corporate limits.

1.8 Work Restrictions

1.8.1 General Requirements

1. The Contractor is responsible for the safety of the work zone. The
Contractor shall appoint a single point of contact to address traffic
control requirements for the work zone in accordance with Section
1.9.1.

2. The Contractor shall conduct all work necessary to provide safe and
efficient traffic operations during construction, including provisions
for the movement of people, goods, and services through and around
the Opitz Project while minimizing impacts to pedestrians, bicyclists,
local residents, businesses, and commuters. In no event shall
sidewalks or shared use paths be closed unless first approved by the
Concessionaire.

3. The Contractor is responsible for lane closure coordination and
notification to all stakeholders.

4. The Contractor shall coordinate construction and traffic control
activities that impact transit services with the impacted transit
agencies.
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1.8.2

1.8.3

B.

Work Hours

The Contractor is advised that its general operations may proceed seven days
a week, 24 hours a day, except as may be modified herein.

This is contingent upon the Contractor obtaining a variance or waiver of all
applicable noise restrictions, as stated in the Contract.

Temporary Roadway Closures

Anticipated and proposed temporary lane and/or shoulder closures shall be
reviewed and approved by the Concessionaire (for the Express Lanes) or
VDOT (for the General Purpose lanes and other state roadways). The
Contractor shall restore all lanes of traffic per the times specified in this
section. Restoration of traffic shall mean the completion of all construction
work, the removal of all temporary traffic control devices, signs, workers,
materials, and equipment from the roadway. To facilitate construction and
minimize inconvenience to the public, the Contractor is advised of the closure
limitations listed in the Contract. The Concessionaire reserves the right to
modify the closure limitations in the Contract, and any modification shall be
handled under Section 1.8.6 — Allowance for Additional Lane Closure
Restriction by the Concessionaire and/or Contractor Request for Additional
Lane Closures.

Allowable Lane Closure Hours
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INTERSTATE 395 & INTERSTATE 95

Northbound
WEEKDAY Single-Lane Closures ;
or Shoulder Two-Lane Closures Multiple-Lane Closures Complete Road Closure
th G i 10:00AM to 3:00PM
Segment1 | _ 14" St Bridge o 10:00PM to 5:00AM 11:00PM to 5:00AM 12:00AM to 4:00AM
Springfield Interchange 9:00PM to 5:00AM
Springfield Interchange to 9:30AM to 3:30PM . . . . , '
Segment 2 RL.123 9:00PM 1o 5:00AM 10:00PM to 5:00AM 11:00PM to 5:00AM 12:00AM to 4:00AM
i rilli 9:30AM to 3:30PM
Segment 3 | Rt:123 to Prince William / 10:00PM to 4:30AM 11:00PM to 4:00AM 12:00AM to 4:00AM
Stafford County line 9:00PM to 5:00AM
Prince William / 9:30AM to 3:30PM
Segment 4 Stafford County line to 10:00PM to 4:30AM n/a 12:.00AM to 4:00AM
Rt.3 Exit 130 9:00PM to 4:30AM
Rt.3 Exit 130 to 9:00AM to 3:30PM
Segment 5 Caroline / Hanover 10:00PM to 4:30AM n'a 12:00AM to 4:00AM
County line 9:00PM to 5:30AM
All lanes open at 12:00 noon on Friday
Southbound
WEEKDAY ingle-
Single-Lane Closures | - vy, | ane Closures | Multiple-Lane Closures Complete Road Closure
or Shoulder
th g, i 10:00AM to 2:30PM
Segment 1 147 St. Bridge to 10:00PM to 5:00AM 11:00PM to 5:00AM 12:00AM to 4:00AM
Springfield Interchange 9:30PM to 5:00AM
i -ha 9:00AM to 2:00PM
Segment 2 | Springfield Interchange to 10:00PM to 5:00AM 11:00PM to 5:00AM 12:00AM to 4:00AM
Rt.123 9:30PM to 5:00AM
i 7illiz 9:00AM to 2:00PM
Segment 3 | Rt-123 to Prince William / 10:00PM to 5:00AM 11:00PM to 5:00AM 12:00AM to 4:00AM
Stafford County line 9:30PM to 6:00AM
Prince William / 9:00AM to 2:00PM
Segment 4 Stafford County line to 10:00PM to 5:30AM nfa 12:00AM to 4:00AM
Rt.3 Exit 130 9:30PM to 6:00AM
Rt.3 Exit 130 to 9:00AM to 3:00PM
Segment 5 Caroline / Hanover 10:00PM to 5:30AM n/a 12:00AM to 4:00AM
County line 9:30PM to 6:00AM
All lanes open at 11:00am on Friday

INTERSTATE 395 & INTERSTATE 95

Northbound/Southbound*
WEEKEND Single-Lane Closures .
or Shoulder Multiple-Lane Closures Complete Road Closure
Friday to Saturday 10:00PM to 7:00AM 11.00PM to 6:00AM 12:00AM to 5:00AM

Saturday to Sunday

10:00PM to 7:00AM

11:00PM to 6:00AM

12:00AM to 5:00AM

Sunday to Monday

10:00PM to 5:00AM

11:00PM to 4:00AM

12:00AM to 4:00AM

For special operations, depending on time of year, additional hours may be allowed with proper ADA/ROD approval.

REVERSIBLE LANES (HOV & EXPRESS LANES)”

Single-Lane Closures or Shoulder

Complete Road Closure**

WEEKDAY

9:30PM (Sunday to Thursday) to 4:00AM (Monday to Friday)

11:00PM to 4:00AM

WEEKEND

11:00PM (Friday to Saturday) to 9:00AM (Saturday to Sunday)

11:00PM to 4:00AM

-

+

Direction of traffic control for all lane closures in reversible lanes will need to be adjusted as necessary to face direction of traffic.
Complete Road Closure on Express Lanes limited to 30 minutes or less.
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Single-Lane Closures* or Shoulder

WEEKDAY

ARTERIAL

WEEKEND

Monday to Thursday

Friday

Friday to Saturday

Saturday to Sunday

Sunday to Monday

Major Arterials™

9:30AM to 3:00PM

10:00PM to 5:00AM

9:30AM to 2:00 PM

10:00PM to 9:00AM

10:00PM to 8:00AM

10:00PM to 5:00AM

All Other Roadways

9:00AM to 3:30PM

9:00PM to 5:00AM

9:00AM to 2:00 PM

10:00PM to 9:00AM

9:00PM to 9:00AM

10:00PM to 5:00AM

ARTERIAL

WEEKDAY

WEEKEND

Multiple-Lane Closures

Monday to Thursday

Friday

Friday to Saturday

Saturday to Sunday

Sunday to Monday

Major Arterials**

10:00PM to 5:00AM

Not allowed until 11:00PM

11:00PM to 5:00AM

11:00PM to 6:00AM

11:00PM to 5:00AM

All Other Roadways

9:00PM to 5:00AM

Not allowed until 10:00PM

10:00PM to 6:00AM

10:00PM to 6:00AM

10:00PM to 5:00AM

*Single-lane closures only permitted for multiple-lane roadways.
"“*Major Arterials defined as Primary Roads, high volume Secondary Roads, and all other routes that connect directly to Interstates.

C.

The allowable hours shall be applicable to both stationary and mobile lane
closures, as well as shoulder closures.

Both left and right shoulders on 1-95 GP lanes shall not be closed at the same

time.

Lane Closure Request Procedure

1.

Multi-lane closures of 1-95 for any Work will require coordination
with appropriate Governmental Authorities, stakeholders and public
notice. The Contractor shall provide a minimum of three (3) weeks
advance notice to the Concessionaire. This advance notice will allow
the Concessionaire and VDOT to coordinate on a public outreach
campaign and/or advertising to reach affected motorists and target
audiences. Alternate dates can be advertised in the event of
inclement weather.

Total closures of 1-95 for any surface, overhead, or underground
work will require coordination with appropriate Governmental
Authorities, stakeholders and public notice. Total roadway closures
shall be limited to no more than 30 minutes maximum. Closures
beyond 30 minutes shall require approval by the Concessionaire,
subject to review of any required TTC plans and/or detour plans. The
Contractor shall provide a minimum of six (6) weeks advance
notice to the Concessionaire. This advance notice will allow the
Concessionaire and VDOT to coordinate on a public outreach
campaign and/or advertising to reach affected motorists and target
audiences. Alternate dates can be advertised in the event of
inclement weather.

The Contractor shall be responsible for submitting all lane and/or
shoulder closures into LCAMS at least ten (10) days in advance of
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the proposed lane and/or shoulder closure(s) and no later than close
of business Wednesday the week prior to the closure stating the
location, purpose, specific lane(s) to be closed, time and duration of
closure. Any conflicts generated from LCAMS shall be resolved no
later than close of business Thursday the week prior to the closure to
avoid cancellation of the lane closure request. The Contractor shall
also be responsible for entering lane closure requests in VDOT
systems such as VaTraffic, LCAMS, and VA511.

4. The Contractor is responsible for providing advance notification via
variable message and required static signing for lane and/or shoulder
and complete road closures in accordance with the Virginia Work
Area Protection Manual and the Manual on Uniform Traffic
Control Devices (MUTCD). Once a lane or shoulder closure is in
place, Work shall commence immediately and shall progress on a
continuous basis to completion or to a designated time.

Refer to the Liquidated Damages in Section 5 of the Contract, for situations where
the Contractor is unable to remove the lane and/or shoulder closure by the
stipulated time.

The Concessionaire reserves the right to monitor traffic conditions impacted
by the Work and to make necessary restrictions as may be warranted or as
emergency situations dictate. Additional restrictions for other holidays or
special local events may also be necessary, however, in these situations the
Concessionaire will endeavor to inform the Contractor of any additional
restrictions as early as practicable and in no case less than forty-eight (48)
hours prior to the holiday or special local event.

Confirmation shall be made 24 hours before any scheduled lane closure and
shall include a written reiteration of the proposed tasks and a listing of
materials, labor, and major equipment to be used. Complete road closures
require a 72-hour advance confirmation for coordination. The Contractor is
responsible for providing adequate advance notification via variable message
and required static signing for lane closures in accordance with the Virginia
Work Area Protection Manual (VWAPM) and the Manual on Uniform Traffic
Control Devices (MUTCD). Once a closing is in place, Work shall begin
immediately and shall progress on a continuous basis to completion or to a
designated time. The closure may be delayed if excessive traffic backup or
queuing is already present at the scheduled start of Work and will be adjusted
in accordance with the Contract.

Traffic backups must dissipate before successive closings can be implemented.

The minimum clear distance between two separate lane closings, that is, from
the last traffic cone of the first closing to the first traffic cone of the second
closing in the same roadway, shall be two miles.
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1.8.4

1.8.5

Reversible Facilities
Hours of Operations

The existing reversible facility hours of operations shall remain in place during
of the Construction Period, unless otherwise specified by the Concessionaire
with adequate advance notice to the Contractor. During the Construction
Period, Transurban USA Operations Inc. shall be responsible for the operation
of the existing reversible facility, including gate operations and reversal of the
flow of traffic. The Contractor shall be responsible for scheduling all Work to
accommodate the reversal schedule. This shall include adjustment of all
temporary traffic controls as necessary to be consistent with the direction of
traffic.

Lane Closure Types
All lane closures shall be identified as one of the following types:

1. Type 1 — A lane closure resulting in a significant impact on traffic,
such as stopping traffic completely, closing two or more lanes, any
lane closures in the existing reversible facility, closing an exit or
entrance ramp at freeway interchanges or changing traffic patterns.
This type of closure would require extensive media and stakeholder
notification and coordination among various local and state agencies.

2. Type 2 — A lane closure resulting in minor or no impact on the flow
of traffic, such as closing one lane on a four-lane roadway during off-
peak traffic hours.

3. Type 3 — A lane closure that would close a shoulder (right or left) on
a roadway or ramp.
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1.8.6

E.

Allowance for Additional Lane Closure Restriction by the
Concessionaire and/or Contractor Request for Additional Lane
Closures

At the Concessionaire’s reasonable discretion and approval, the Contractor
may submit a request to Work outside the stated lane closure hours by
providing adequate justification (including traffic analysis) demonstrating the
viability of the request.

Closures of longer durations than those specified in the Contract will require a
review of plans, implementation of detours, and public outreach.

The Concessionaire reserves the right to monitor traffic conditions affected by
the Work and to make additional restrictions as may be necessary, such as
terminating a lane closure early or adjusting the Opitz Project’s allowable lane
closure hours.

General Requirements:

1. The Concessionaire will track any additional lane closure time
granted outside of time allowed in the Contract.

2. Any additional time granted must comply with all the requirements
set forth in the Contract.

3. The Contractor acknowledges that there will be instances where the
Contractor may not be allowed to implement an approved lane
closure during events that are beyond the Concessionaire’s control.

4. The Concessionaire will track all instances where the Contractor is
directed by the Concessionaire not to implement any lane closures
for special events such as, but not limited to, the following list:

I Presidential motorcades traveling through project limits
ii. Special events with regional impacts
iii. Special sport events with regional impacts
V. Major accidents/Incidents with regional impacts
V. Seasonal traffic patterns
Calculating Hours:

1. Additional time (lane closures) — Any additional time requested by
the Contractor and granted by the Concessionaire beyond the
approved hours within the Contract will be added for every instance
and every location at 15 minute intervals.

-45-



F.

G.

H.

Additional Time (complete closures) — If a full closure of roadway
not specified in the Contract is implemented in lieu of 30 minute total
temporary closure, hours will be calculated in the same manner as the
hours that were requested/approved for the specific closure.

Time Deducted — When the Contractor is not allowed by the
Concessionaire to implement a lane closure during the approved
hours within the Contract, the hours during which such lane closure
is not allowed will be deducted from the total hours accumulated.

Documentation:

1.

Within the first 60 days, the Concessionaire and Contractor will
develop and agree on a format of documenting this information. The
form should at least contain date, hours allowed, hours disallowed,
impacted time and other agreed upon elements.

By the 10th of each month, the Concessionaire and Contractor will
reconsolidate and agree on the resultant amount of hours
allowed/disallowed.

Allowance:

1.

General

At the end of the Opitz Project, the Concessionaire and the Contractor
will reconcile the resultant impacted time or additional granted time
by subtracting the additional time granted by the Concessionaire
from the time Contractor was disallowed to implement the lane
closures. The Concessionaire and Contractor will endeavor to
maintain a neutral balance of resultant impacted and additional
granted time throughout the duration of the Opitz Project.

Any lane closures affected by inclement weather, snow and snow
removal process, Emergency VDOT or Concessionaire maintenance
repairs safety shutdowns and from major accidents are not subject to
above allowance and are excluded from the calculations and
compensations.

Notwithstanding anything to the contrary, it is agreed that:

1.

The Concessionaire will provide the Contractor with as much notice
as is possible with respect to any lane closure request by the
Contractor which is not approved by the Concessionaire.

The Contractor will provide the Concessionaire with as much notice
as is possible with respect to any inability of the Contractor to
implement lane closures which are otherwise allowed within the
Contract.
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1.8.7

3. At the end of the Opitz Project, the Concessionaire and the Contractor
will reconcile the impacted time by subtracting the additional time
granted by the Concessionaire from the time the Contractor was
disallowed per the technical requirements to implement the lane
closures. If the Concessionaire disapproves requests for lane closures
from Contractor, or otherwise prevents Contractor from
implementing lane closures which are otherwise permitted by the
Contract, and the impact of such actions by the Concessionaire is
more than 120 cumulative hours, such actions shall result in a Work
Order.

Night Work

In areas where Work is to be performed during the hours of dusk or darkness,
the Contractor shall furnish, place, and maintain lighting facilities capable of
providing light of sufficient intensity to facilitate good workmanship and
proper inspection at all times. The lights shall be arranged so as not to interfere
with or impede traffic approaching the work site(s) from either direction or
produce undue glare to property owners.

Lighting of work site(s) may be accomplished using any combination of
portable floodlights, standard equipment lights, existing street lights, and
temporary street lights that will provide the proper illumination.

The Contractor shall furnish and place warning signs to alert approaching
motorists of lighted construction area(s). These warning signs shall be four feet
(1200 mm) x four feet (1200 mm). The Contractor’s vehicles used on the Opitz
Project shall be provided with amber flashing lights that shall be in operation
while in the work area. The Contractor’s equipment shall be provided with a
minimum of three square feet of reflective sheeting that is visible to
approaching motorists. The Contractor shall provide his personnel with proper
Personal Protective Equipment (PPE), which shall be worn at all times while
the workers are within the work area. The Contractor shall provide a light
meter to demonstrate that the minimum light intensity is being maintained.

The Contractor shall provide sufficient fuel, spare lamps, generators, and other
necessary equipment to maintain the lighting of the work site. The Contractor
shall utilize padding or shielding or locate mechanical and electrical equipment
to minimize noise generated by lighting operations as directed by the
Concessionaire. Noise generated by portable generators shall comply with all
Law.

For nighttime work zones within the 1-95 travel lanes (including 95 Express
Lanes and ramps), the Contractor shall provide sufficient Virginia State Police
officers with a law enforcement vehicle equipped with a blue flashing light
within the work zone in accordance with the VWAPM. For all other roadways
and for daytime work, the use of law enforcement shall comply with the
minimum VWAPM requirements. In the event the Virginia State Police have
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1.8.8

1.8.9

1.8.10

been given sufficient notice of such request but are unable to provide coverage,
the Contractor may utilize other law enforcement agencies.

Law Enforcement Utilization

The Contractor shall be responsible for all costs and for coordinating
directly with the Virginia State Police service during temporary traffic
control operations involving lane closures and/or rolling lane closures, and
any other operation as covered in Appendix C of the Virginia Work Area
Protection Manual.

Size and Weight Limitations

Hauling or Moving Material and Equipment on Public Roads Open to Traffic:
The Contractor shall comply with legal size and weight limitations in the
hauling or moving of material and equipment on public roads open to traffic
unless the hauling or moving is covered by a hauling permit.

Hauling or Moving Material and Equipment on Public Roads Not Open to
Traffic: The Contractor shall comply with the legal weight limitations in the
hauling or moving of material and equipment on public roads that are not open
to traffic unless the hauling or moving is permitted elsewhere herein or is
otherwise covered by a hauling permit. The Contractor shall be liable for
damage that results from the hauling or moving of materials and equipment.

The hauling or moving of material and equipment on the final road surface or
across any structure during various stages of construction shall be subject to
load rating and/or engineering analysis and approved by the Concessionaire.

Furnishing Items in Component Parts of Sections: If the size or weight of
fabricated or manufactured items together with that of the hauling or moving
vehicle exceeds the limitations covered by hauling permit policies and other
means of transportation are not available, permission will be given to furnish
the items in component parts of sections with adequately designed splices or
connections at appropriate points. Permission for such adjustments shall be
requested in writing, and approval in writing shall be secured from the
Concessionaire prior to fabrication or manufacture of the items. The request
shall state the reasons for adjustment and shall be accompanied by supporting
data, including working drawings where necessary.

Use of Explosives

Explosives shall be stored and used in a secure manner. Prior to prosecuting
the Work, the Contractor shall conduct an on-site review of the Work involved
and develop a plan of operations for performing excavating work. Where
feasible, the Contractor shall explore other means of loosening and or reducing
the size of the excavation without blasting. When blasting becomes necessary,
the Contractor’s plan of operations shall include a blasting plan detailing the
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1.8.11

1.8.12

blasting techniques to be used during excavation operations requiring the use
of explosives. Both plans shall be submitted to the Concessionaire for review
prior to commencing blasting operations.

Explosives shall be purchased, transported, stored, used, and disposed of by a
Virginia Certified Blaster in possession of a current criminal history record
check and commercial driver’s license with hazardous materials endorsement
and a valid medical examiner’s certificate.

The Contractor shall be responsible for damage resulting from the use of
explosives. The Contractor shall notify each property and utility owner having
a building, structure, or other installation above or below ground in proximity
to the site of the Work of its intention to use explosives. Notice shall be given
sufficiently in advance of the start of blasting operations to enable owners to
take steps to protect their property. The review of the Contractor’s plan of
operations, blasting plan, and notification of property owners shall in no way
relieve the Contractor of its responsibility for damage resulting from its
blasting operations.

95 Express Lanes

For any Work within the 95 Express Lanes, access must be approved by
Transurban USA Operations in advance in accordance with Attachment 2,
Transurban’s Authority to Access (ATA) Contractor Procedure -
PERMITTED. Requests for an ATA (also referred to as a Work Authority
Permit, WAP) must be submitted 10 business days in advance of the intended
access date.

Holidays

Moving/mobile, short duration, short-term stationary, or intermediate-term
stationary temporary traffic control zone lane closures on mainline lanes,
shoulders, or ramps shall not be performed during the following Holiday time
periods without the written permission of the Concessionaire. Additionally, a
long-term stationary temporary traffic control zone shall not be initially put in
place, adjusted, or removed during the following Holiday time periods without
the written permission of the Concessionaire:

o January 1: From noon on the preceding day until noon on the
following day, except as indicated in Section 1.8.12.B below.

o Inauguration Day: From noon on the preceding day until noon on
the following day.

o Martin Luther King, Jr. Day: From noon on the preceding Friday
to noon on the following Tuesday.
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o Presidents Day: From noon on the preceding Friday to noon on the
following Tuesday.

o Easter: From noon on the preceding Friday to noon on the following
Monday.
o Memorial Day: From noon on the preceding Friday to noon on the

following Tuesday.

o Juneteenth: From noon on the preceding day until noon on the
following day, except as indicated in Section 1.8.12.B below.

o July 4: From noon on the preceding day until noon on the following
day, except as indicated in Section 1.8.12.B below.

o Labor Day: From noon on the preceding Friday to noon on the
following Tuesday

o September 11: No daytime closures.

o Indigenous Peoples’ Day: From noon on the preceding Friday to
noon on the following Tuesday.

o Election Day (the Tuesday following the first Monday in
November): No daytime closures.

o Veterans Day: From noon on the preceding day until noon on the
following day, except as indicated in Section 1.8.12.B below.

o Thanksgiving Day: From noon on the Wednesday preceeding
Thanksgiving Day until noon on the following Monday.

o Christmas Day: From noon on the preceding day until noon on the
following day, except as indicated in Section 1.8.12.B below.

If the Holiday occurs on a Friday or Saturday, closures shall not be performed
from noon on the preceding Thursday to noon on the following Monday. If the
Holiday occurs on a Sunday or Monday, closures shall not be performed from
noon on the preceding Friday to noon on the following Tuesday.
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1.9

1.8.13
1.8.14

1.8.15

Not Used
Not Used

Not Used

Maintenance of Traffic/Traffic Control

1.9.1

A

General Requirements

Temporary traffic control (TTC) plans development shall be consistent with
the Contract.

Work zone information shall be shared with VDOT’s Northern Region
Operations Advanced Traffic Management System (ATMS) and any other
regional ATMS and shall be approved by the Concessionaire.

The Contractor shall provide an MOT Manager to perform the following:
1. Coordinate implementation of the Opitz Project TMP;
2. Oversee the implementation of the TTC plans;

3. Coordinate temporary traffic control activities with the
public/community outreach staff and the Concessionaire and VDOT,;

4. Implement traffic management strategies; and

5. Be continuously available during construction until Final Completion
of the Opitz Project and elimination of all temporary traffic controls.

The MOT Manager shall be Advanced Work Zone Safety certified and have
completed the necessary training on the proper practices and methods for the
installation, maintenance and removal of temporary traffic controls; and shall
demonstrate traffic control implementation experience of similar project scope
and complexity.

Contractor shall have at least one person on the Project site during all work
operations who is currently verified either by VDOT’s Intermediate Work
Zone Traffic Control training or by the American Traffic Safety Services
Association (ATSSA) Virginia Intermediate Traffic Control Supervisor (TCS)
training by a VDOT approved training provider. This person must have their
verification card with them while on the Project site. This person shall be
responsible for the oversight of Work zone traffic control within the Project
limits in compliance with the Contract requirements, the VWAPM, and the
MUTCD. This person’s duties shall include the supervision of the installation,
adjustment (if necessary), inspection, maintenance, and removal when no
longer required, of all Work zone traffic control devices on the Project .
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1.9.2

If none of Contractor’s on-site personnel responsible for the supervision of
such work have the required verification with them or if they have an outdated
verification card showing they are not currently verified as a Traffic Control
Supervisor (TCS) either by VDOT in Intermediate Work Zone Traffic
Control, or by the ATSSA, Concessionaire will suspend all work on the Project
until the  Work is appropriately supervised in accordance with the
requirements herein.

The Contractor shall prepare traffic analyses and modeling for all temporary
traffic phases and stages, exclusive of closures identified in the Contract, in
order to identify traffic impacts. The Contractor shall use
analytical/deterministic (Highway Capacity Manual-based) or traffic
simulation/optimization tools for the analyses. Traffic analyses and modeling
shall also be required for all construction activities requiring a detour,
requiring closure of multiple lanes, or deviating in any way from what is set
forth in the Contract.

Traffic analyses will vary depending on the magnitude of the closure, detour
or other change. The scope of the traffic analyses and the assumptions to be
used will be determined in a meeting held with the Concessionaire.

All TTC plans and documents shall have a valid digital professional
engineering stamp held by the TTC plans design engineer whom shall be
licensed as a Professional Engineer in the Commonwealth of Virginia and shall
demonstrate TTC plans design experience of similar project scope and
complexity.

Maintenance of Traffic during Construction

The MOT Manager shall be continuously available for traffic control related
activities during construction until Final Completion and elimination of all
temporary traffic controls.

The construction activities will be completed in accordance with the Opitz
Project TMP, as described in Section 1.9.3, and with the requirements of the
Contract. VDOT’s Instructional and Information Memorandum [IM-LD-241
(Work Zone Safety and Mobility) and Traffic Engineering Memorandum TE
350.1 (Work Zone Speed Analysis) will apply for work zones on the Opitz
Project.

The Contractor shall conduct daily and weekly MOT/traffic control
inspections to ensure all traffic devices and traffic patterns are in compliance
with the VWAPM and MUTCD standards. Provide a weekly MOT report to
the Concessionaire to include the following:

1. Date discrepancy was identified

2. Description of discrepancy
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3. Corrective action required
4. Date corrective action should be taken
5. Date corrective action was completed

The Contractor shall develop TTC plans for each stage of construction that
shows the Contractor’s proposed construction staging and proposed traffic
control devices consistent with the Opitz Project TMP.

The Contractor will be required to provide a uniformed law enforcement
officer with a marked law enforcement vehicle equipped with a blue flashing
light during set-up and take-down of all daytime intersection closures
involving two or more lanes of traffic.

Contractor shall prosecute the Work so as to avoid obstructions to traffic to
the greatest extent practicable. Contractor shall provide for the safety and
convenience of the general public and residents along the roadway, and for the
protection of persons and property.

Highways closed to traffic shall be protected by barricades and other warning
devices as required by the Contract, the VWAPM, and the MUTCD.
Barricades and warning devices shall be illuminated where required during
periods of darkness and low visibility. Contractor shall erect warning devices
in advance of a location on the Project where operations or obstructions may
interfere with the use of the road by traffic and at all intermediate points where
the new work crosses or coincides with an existing roadway. Contractor shall
maintain sign faces and reflective surfaces of warning devices in a clean and
visible condition. Contractor shall cover or remove signs when the messages
thereon are not applicable. Barricades, warning signs, lights, temporary
signals, and other protective devices shall conform to Section 512 of the Road
and Bridge Specifications.

Detour plans shall be developed by the Contractor and presented to the
Concessionaire for approval. The Contractor shall coordinate detour plans with
local, state and federal agencies (as applicable), and submit the detour plan
well in advance of any planned detour activity. The Contractor shall be
responsible for all planning, consultation and coordination with impacted
parties, design, implementation and monitoring, and maintenance of detours-
whether within or outside the Opitz Project Right of Way. The provision of
detours and marking of alternate routes will not relieve the Contractor of the
responsibility for ensuring the safety of the public or from complying with any
requirements of the Contract.

The Contractor shall be responsible for design and construction of any
additional improvements that may be needed on alternate routes based on the
traffic analyses and coordination with the Concessionaire.
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Right of way for temporary highways, diversion channels, sediment and
erosion control features or bridges required due to the the Contractor’s plan for
maintaining traffic will be planned, designed and provided by the Contractor.

During any suspension of Work, the Contractor shall temporarily open to
traffic such portions of the Opitz Project and temporary roadways as may be
agreed upon by the Concessionaire and Contractor.

Unless a design exception or design waiver is granted, the geometric design
for temporary roadways and temporary traffic control shall be designed, at a
minimum, to the existing posted speed limit.

Two-way traffic shall be maintained at all times unless the Contract or
Concessionaire permits one-way traffic. Contractor shall not stop traffic
without Concessionaire's permission. If one-way traffic is permitted,
Contractor shall provide certified flaggers to direct the traffic. Certified
flaggers shall be provided in sufficient number and locations as necessary for
control and protection of vehicular and pedestrian traffic in accordance with
the requirements of the Virginia Work Area Protection Manual (VWAPM).
Flaggers shall be able to communicate to the traveling public in English while
performing the job duty as a flagger at the flagger station. Flaggers shall use
sign paddles to regulate traffic in accordance with the requirements of the
VWAPM. Flagger certification cards shall be carried by flaggers while
performing flagging duties. Flaggers found not to be in possession of their
certification card shall be removed from the flagging site and operations
requiring flagging will be suspended. Further, flaggers performing duties
improperly will have their certifications revoked.

Restrictions on lane closures are defined in the Contract.

Long-term closures of the shoulders adjacent to the general purpose lanes are
allowable provided the closure is separated by concrete barrier as approved by
the Concessionaire.

Where concrete barriers are used to close the shoulder, the Contractor will be
required to provide pull off areas in accordance with the Virginia Work Area
Protection Manual.

Connections with roads and public and private entrances shall be kept in a
reasonably smooth condition at all times. Stabilization or surfacing material
shall be applied to connections and entrances.

The Contractor shall schedule construction operations so that approved
continuous access is provided for all roads and properties. Connections or
entrances shall not be disturbed by the Contractor until necessary. Once
connections or entrances have been disturbed, they shall be maintained and
completed as follows:
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1. Connections that had an original paved surface shall be brought to a
grade that will smoothly and safely accommodate vehicular traffic
through the intersection, using pavement. Connections that had an
original unpaved surface shall be brought to a grade that will
smoothly and safely accommodate vehicular traffic through the
intersection, using either the required material or a temporary
aggregate stabilization course that shall be placed as soon as
practicable after connections are disturbed.

2. Mainline connections shall have all lanes open during construction.
If there are delays in prosecution of work for other connections,
connections that were originally paved shall have at least two lanes
maintained with a temporary paved surface. Those that were not
originally paved shall be maintained with a temporary aggregate
stabilization course.

3. Mainline access/egress connections shall have all lanes open during
construction unless otherwise agreed with the Concessionaire. Other
entrances shall be graded concurrently with the roadway with which
they intersect. Once an entrance has been disturbed, it shall be
completed as soon as is practicable, including placing the required
base and surface course or stabilization. If the entrance must be
constructed in stages, such as when there is a substantial change in
the elevation of the roadway with which it intersects, the surface shall
be covered with a temporary aggregate stabilization course or other
suitable salvaged material until the entrance can be completed and
the required base and surface or stabilization course can be placed.

When the Contractor elects to complete the rough grading operations for the
entire Opitz Project or exceed the length of one full day’s surfacing operations,
the rough grade shall be machined to a uniform slope from the top edge of the
existing pavement to the ditch line.

When the surface is to be widened on both sides of the existing pavement,
construction operations involving grading or paving shall not be conducted
simultaneously directly opposite each other and the surface of pavement shall
be kept free from soil and other materials that might be hazardous to traffic.
Prior to opening of new pavement to traffic, shoulders shall be roughly dressed
for a distance of three feet from the edge of the paved surface.

Where the Contractor places obstructions such as suction or discharge pipes,
pump hoses, steel plates or any other obstruction that must be crossed by
vehicular traffic, they shall be bridged in accordance with plans submitted by
the Contractor and approved by the Concessionaire. Traffic shall be protected
by the display of warning devices both day and night. If operations or
obstructions placed by the Contractor damage an existing traveled roadway,
the Contractor shall cease operations and repair damages.
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1.9.3

Where existing hydraulic cement concrete pavement is to be patched, the
operation of breaking and excavating old pavement shall extend for a distance
of not more than two miles. Patching shall be coordinated with excavating so
that an area of not more than one-half mile in which excavated patches are
located shall be left at the end of any day’s work. Necessary precautions shall
be taken to protect traffic during patching operations.

The Contractor shall construct, maintain, and remove temporary structures and
approaches necessary for use by traffic. After new structures have been opened
to traffic, temporary structures and approaches shall be removed. The proposed
design of temporary structures shall be submitted to the Concessionaire.

Only TL-3, Type | Re-Directive Impact Attenuators shall be used on
interstates, limited access highways, major arterials, and its associated ramps
unless otherwise approved by the Concessionaire in its sole discretion. TL-3,
Type Il Non-Redirective Impact Attenuators may only be used with movable
barrier.

All stages and phases of construction, including installation and testing of the
Electronic Toll and Traffic Management (ETTM) system, shall be covered by
an approved TTC plan.

If any sidewalk or shared use path is requested to be closed, the alternative
routes considered shall be covered by a TTC plan and/or detour plan and
approved by the Concessionaire.

Transportation Management Plan

The Concessionaire has prepared an initial Transportation Management Plan
(the “Opitz Project TMP”) in accordance with VDOT IIM-LD-241/TE-351 for
Work associated with the Opitz Project. The Opitz Project is classified as a
Type C, Category V in terms of the TMP requirements of 1IM-LD-241/TE-
351.

The Contractor shall coordinate all Work in accordance with the Opitz Project
TMP. The phases in the sequence of construction of the Opitz Project TMP
have been approved and may be followed at the Contractor’s option. The
Contractor may choose to submit and obtain Concessionaire approval for a
sequence which will both expedite construction while lessening the effect of
such construction on the traveling public. In such case, the Contrator will be
required to develop a revised Opitz Project TMP in accordance with the
Contract, these Technical Requirements, and VDOT IIM-LD-241/TE-351.
The revised Opitz Project TMP shall, at a minimum:

1. include revised TTC plans detailing all phases of Work, proposed
lane closures, temporary traffic controls through the work area, and
all construction accesses for approval by the Concessionaire;
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2. address safe and efficient operation of adjacent public transportation
facilities and State Highways;

3. include coordination with local agencies and other contractors
performing work in the vicinity of 1-95;

4. accommodate safe and efficient snow removal operations and ensure
proper drainage during all phases of construction.

If additional traffic counts are required, it will be the responsibility of the
Contractor to collect such data. The Contractor shall note that any proposed
detour utilizing local neighborhood streets will require coordination with the
applicable locality, as appropriate, and are subject to the terms and conditions
of the Concessionaire’s approval.

Construction signs and pavement markings (temporary) shall be installed,
maintained, adjusted, and removed by the Contractor throughout the duration
of the Opitz Project. These items shall be shown on and coordinated with the
Sign Sequencing Plan defined in Section 3.9.3 of these Technical
Requirements. If the Contractor chooses to remove any existing pavement
markings from any roadway to install temporary markings to facilitate his
work, the Contractor shall resurface the roadway in accordance with the
Contract.

All entrances, intersections or pedestrian access points/routes that will be
affected by the work zone or by the temporary traffic control devices shall be
maintained or an acceptable alternate must be provided by the Contractor.

Temporary barriers shall be shown in the TTC plans and shall be in
accordance with the applicable standards and specifications. If Traffic
Barrier Service Concrete is warranted based on the criteria for determining
the application of barrier per the Virginia Work Area Protection Manual and
a completed Engineering and Traffic Investigation-Work  Zone
Channelization/Barrier Analysis, the guidelines provided in the Roadway
Design Manual and 1IM-LD-93 shall be utilized.

1.10 Quality

1.10.1

A

General Requirements

The Contractor is responsible for developing, implementing, and maintaining
a quality management system that complies with the VDOT QA/QC Manual.

The Contractor, subcontractors, suppliers and consultants shall adhere to the
QMSP.

Neither the Contractor nor any of its subcontractors, suppliers or consultants,
shall be delegated quality management responsibility in any manner such that
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1.10.2

the Contractor is relieved of any responsibility or liability for the performance
of those entities. At all times, contractual and otherwise, and by all means, the
Contractor shall be contractually responsible for the quality compliance of the
Project no matter the provider of services or supplier of material.

The Contractor and its subcontractors, suppliers, or consultants shall ensure
that the quality records are available to enable the Concessionaire to monitor.

Construction Quality Management

The Contractor shall have the overall responsibility for both the QA and QC
activities and shall be responsible for all QA activities and QA sampling and
testing for all materials used and Work performed on the Opitz Project. These
QA functions shall be performed by an independent firm that has no
involvement in the construction and QC program and activities. There shall be
a clear separation between QA and construction, including separation between
QA inspection and testing operations and construction QC inspection and
testing operations, including testing laboratories. Two independent, AASHTO
Material Reference Laboratory-certified testing laboratories will be required,
one for QA testing and one for QC testing.

The QAM shall have the responsibility to enforce the Opitz Construction
Contract requirements when deficient materials or unsatisfactory finished
products fail to conform to the requirements of the Opitz Construction
Contract. The QAM, in accordance with his or her assignment, shall be
responsible to observe the construction in progress and to ensure the QA/QC
testing and inspection is being performed in accordance with the requirements
of the Opitz Construction Contract.

The Contractor shall establish and maintain a Quality Assurance Auditing and
Non-Conformance Recovery Plan (AR Plan) for uniform reporting,
controlling, correction and disposition, and resolution of non-conformance
(including disputed non-conforming items) issues that may arise on the Opitz
Project. The Contractor’s AR Plan shall establish a process for review and
disposition of non-conforming workmanship, material, equipment, or other
construction and design elements of the Work, including the submittal of the
design review process for field changes. All deficiencies (hereinafter referred
to as a non-conformance), including those pertaining to rules, regulations, and
permit requirements, shall be documented by the QAM. A NCR referenced
by a unique number shall be forwarded to the Concessionaire within seven (7)
days of discovery of the non-conformance. Non-conformance procedures are
provided in the VDOT QA/QC Manual.

The Contractor shall also be responsible for providing QA/QC testing for all
materials manufactured off-site.

The Contractor may use VDOT’s resources for the following construction
quality control activities where VDOT routinely provides these services:
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1.10.3

1.10.4

1. Off-site  programmatic inspection, including supplier plant
acceptance inspections;

2. Off-site programmatic testing, including supplier plant acceptance
testing; and
3. Items on the VDOT’s pre-approved list.

Any inspections by VDOT or Concessionaire representatives shall not relieve
the Contractor of any obligation to furnish acceptable materials and complete
construction in accordance with the Contract.

Materials Supply and Quality Requirements

Unless otherwise specified in the Contract, materials, equipment, and
components that are to be incorporated into the finished Work shall be new.
The Contractor shall submit statements of the known origin, composition, and
manufacture of all materials to be used in the Work, including optional or
alternate items, using VDOT’s Form C-25.

All materials or equipment (excluding the equipment maintained and operated
by the Contractor) physically installed, which will become part of the
completed Work, whether it is permanent or temporary, must conform to the
requirements of the Contract, and shall be furnished with valid test data
required to document the quality of the material or equipment at least two (2)
weeks prior to delivery. The Contractor shall change the source of supply and
furnish material or equipment from other approved sources, if the requirements
are not met, and shall notify the Concessionaire of this change, and provide the
same identifying information noted in this section, at least two (2) weeks prior
to delivery.

Inspection of Work

The responsibility for quality control, quality assurance, and ensuring
compliance with applicable specifications and testing requirements lies with
the Contractor in accordance with the VDOT QA/QC Manual. All stages,
materials, and details of the Work, including machines and plant equipment
used in processing or placing materials, are subject to independent inspection
by the Concessionaire in accordance with the Contract. The Concessionaire,
at its discretion, may conduct testing and audits in its performance of oversight
services.

Unless reference is made to a specific dated specification or special provision,
references in the Contract to AASHTO, ASTM, VTM, and other standard test
methods and materials requirements shall refer to either the test specifications
that have been formally adopted or the latest interim or tentative specifications
that have been published by the appropriate committee of such organizations
as of the date of the Price Proposal.

-59-



1.10.5

If an inspection reveals that Work has not been properly performed, the
Contractor shall promptly inform the Concessionaire of the schedule for
correcting such Work and the time when an inspection of the corrected Work
can be made.

Removal of Unacceptable or Unauthorized Work

No Work shall be done until the Contractor establishes the applicable right of
way, lines and grades. Work that is done beyond the lines shown on the Plans,
unless otherwise agreed, will be considered unauthorized. Such Work shall be
subject to review by the Concessionaire and may be ordered removed or
replaced.

Any Work that does not conform to the Contract will be considered
unacceptable and must be promptly identified by the responsible party, as
identified in the QMSP. Unacceptable work shall be remedied or removed
immediately unless otherwise agreed by the Concessionaire, and replaced in
manner acceptable to the Concessionaire.

The Contractor shall abide by the QMSP in terms of correcting defective,
deficient, or non-conforming Work. Any such defective, deficient, or non-
conforming Work that is not completely replaced or otherwise remains in
place, must be accepted by the Concessionaire prior to the addition of any new
Work being constructed on or adjacent to the defective, deficient, or non-
conforming Work, unless otherwise mutually agreed by all parties. Approval
or disapproval of non-conforming Work shall be given by the Concessionaire
within fourteen (14) days of submittal to the Concessionaire, or as otherwise
mutually agreed.

At the sole discretion of the Concessionaire, the Concessionaire may allow the
Contractor to provide the Concessionaire with a credit to the Opitz contract
value for the Concessionaire’s acceptance of such non-conforming Work.

If the Contractor fails to comply promptly with any order of the Concessionaire
or the QAM made under the provisions of the QMSP, the Concessionaire or
the QAM will have the authority to cause unacceptable or unauthorized Work
to be remedied or removed and replaced. If the Contractor fails to exercise the
appropriate management of the Work with regards to the remedy of defective,
deficient, or non-conforming Work, or the prevention of such defective,
deficient, or non-conforming Work from re-occurring, the Concessionaire
shall have the right to stop or suspend the affected Work until such time the
defective, deficient, or non-conforming Work is remedied.

Contractor shall not perform destructive sampling or testing of the Work
without written authorization of Concessionaire. Unauthorized destructive
sampling or testing will cause the Work to be considered unacceptable.
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1.11

In the event Contractor is granted authorization to perform destructive
sampling or testing, Contractor shall obtain the approval of Concessionaire for
the method and location of each test prior to beginning such sampling or
testing. In addition, destructive sampling and testing shall be performed in the
presence of Concessionaire.

Third Parties

1.11.1
1.11.2

A

1.11.3

Not Used
Third Parties

If any portion of the Opitz Project is located within the limits of a municipality
or locality, military installation, or other federally owned property, the
Contractor shall cooperate with the appropriate officials and agents in the
prosecution of the Work to the same extent as with the Concessionaire.

The Contractor shall coordinate its activities with municipalities and localities,
and other contractors working in the area. As provided in the Contract, the
Contractor’s work program and schedule shall consider and coordinate with
the work of other contractors involved with adjacent work, including
maintenance, in the corridor.

If other separate contracts are awarded by the Concessionaire or by other
Governmental Authorities, including projects under the PPTA, that affect the
Contractor’s work, including work related to abutting roadways and
connectors and work associated with a TAMS contract, the Contractor will
coordinate its work with the work being performed by the other contractors.
The Concessionaire will contractually require its separate contractors to
cooperate with, and coordinate their activities with, the Contractor.

The Contractor shall be responsible for contacting other contractors regarding
their anticipated schedules to complete the associated projects or key
milestones of the associated projects they are/will be working on. See Section
1.13 of these Technical Requirements.

The Contractor shall not impede the access or progress of such work by other
contractors, but shall cooperate and coordinate with other contractors for the
timely completion of all construction activities. This shall include attendance
at coordination meetings deemed necessary or advantageous by the
Concessionaire or its contractors.

Fire Hydrants

No Work shall be undertaken around fire hydrants until provisions for
continued service have been approved by the local fire authority.
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1.12

B. When the Contractor’s Work requires the disconnection of “in service” fire
hydrants, the Contractor shall notify the locality’s fire department or
communications center at least 24 hours prior to disconnection. In addition,
the Contractor shall notify the locality’s fire department or communications
center no later than 24 hours after reconnection of such hydrants.

1.11.4 Not Used
1.11.5 Not Used

1.11.6 Not Used

Emergency Services
1.12.1 Liaison

The Contractor shall comply with the Concessionaire and VDOT requirements for
participation in industry and statutory initiatives regarding Emergency management,
where applicable.

1.12.2 Emergencies and Extraordinary Circumstances

A Subject to the Contract, the Contractor’s response to Emergencies and
extraordinary circumstances as part of the Opitz Project will be in accordance
with the Contract and not inconsistent with the Concessionaire’s or VDOT’s
Emergency evacuation plan and shall ensure that:

1. safety of motorists, pedestrians and workforce personnel shall be the
primary objective for all decisions and actions;

2. clearance of a travel lane for Emergency response vehicles shall be
by the most expedient route whether GP Lanes or HOT Lanes (in
such circumstances, the decision of the Concessionaire or the
Emergency services in charge shall govern);

3. military vehicles acting in an Emergency response capacity or in
defense of the sovereign homeland of the United States of America
shall be given free and unrestricted access to the HOT Lanes;

4. if the U.S. Secret Service (USSS), in coordination with the Virginia
State Police (VSP), determines movements of the President of the
United States require use of the HOT Lanes, the Contractor shall
cooperate and comply fully with USSS and VSP instructions with
respect to Work activities, lane closures and traffic management;

5. VDOT reserves the right, by direction of the Fredericksburg and
Northern Virginia District Administrators or the NRO Director, to
assume and exercise control of the HOT Lanes in part and/or in their
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entirety, including all applicable systems and field devices via
available interfaces, pursuant to the Contract; and

6. the Contractor will, as needed, participate in Emergency exercises
conducted by Governmental Authorities.

During special events that have significant impact on traffic flow, the
Contractor shall designate a responsible party in charge to work with the
VDOT’s NRO Special Events and Incident Management Coordinator to
develop traffic management plans for the event.

Should the Contractor fail to respond to an Emergency or extraordinary
circumstance in a timely manner in accordance with the requirements of the
Contract, the Concessionaire shall have the right to take necessary and
appropriate action to handle such Emergency or extraordinary circumstance.

1.13 Adjacent Project Coordination

1.13.1

A

General

The timing of the Opitz Project will overlap with other projects, including
VDOT’s 1-95 Southbound Auxiliary Lane Project in Prince William County.
The Contractor shall coordinate and interface with the respective project team,
including the VDOT and its associated consultants and contractors throughout
the duration of the project to ensure that the respective projects are safely and
properly coordinated and scheduled.

In addition to the project listed above, the VDOT may conduct yearly structural
and bridge inspection/maintenance and paving maintenance that may include
work on Opitz Boulevard and 1-95. The Contractor shall cooperate with these
projects. In all cases, the existing projects that have been awarded for
construction and any emergency maintenance projects and their respective
contractors shall have priority in scheduling activities.

The timing and scope of the Opitz Project will overlap with the Neabsco-
Potomac Commuter Parking Garage Project by Prince William County. The
Contractor shall coordinate and interface with the respective project team,
including the County and its associated consultants and contractors throughout
the duration of the Opitz Project to ensure that the respective projects are safely
and properly coordinated and scheduled.

1.14 Sustainability

1.14.1

A

General

The Contractor has acknowledged its commitment to sustainability and shall
provide adequate resources to track and document all items as necessary to
allow for verification of a “Silver” rating (using the Envision infrastructure
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sustainability rating system) during the construction of the Project and in
accordance with the Opitz Project Sustainability Special Provisions.
Additional information on the Envision rating system can be found at:
http://sustainableinfrastructure.org/envision/.

Public Information and Communications

A.  The Contractor shall deliver the Opitz Project in a manner consistent with
building and maintaining effective working relationships with all stakeholders
in the Opitz Project’s success. The Concessionaire will serve as the sole source
to the news media and community stakeholders on specific lane closures,
delays, detours, and other construction-related impacts associated with the
Opitz Project.

B. The Contractor shall identify an Opitz Project communications lead through
which all communication and public outreach activities on the Opitz Project on
behalf of the Contractor will be coordinated.

C. The Contractor will support the Concessionaire’s work with the communities
to identify specific concerns and strategies for mitigation. The Contractor and
the Concessionaire shall maintain an open dialogue with the stakeholders and
communities immediately surrounding the Opitz Project with the objective of
building a long-term relationship based on trust and respect.

D. Communication protocols shall be developed between the Contractor and the
Concessionaire. These protocols shall detail:

1. a regime of regular reporting to the Concessionaire on project activities
that will change the experience of the public;

2. processes for managing communications surrounding emergency
management and recovery operations.

E. The Concessionaire reserves the right to review and comment on any public
communications concerning the Opitz Project, including publicity and
branding.
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http://sustainableinfrastructure.org/envision/

3
3.1

Construction Requirements

General

A

B.

The Project shall be constructed pursuant to Contract requirements.

Plans consisting of general drawings and showing such details as are necessary
to give a comprehensive understanding of the work specified will be furnished
by the Concessionaire. Except as otherwise shown on the plans, dimensions
shown on the plans are measured in the respective horizontal or vertical planes.
Dimensions that are affected by gradients or vertical curvatures shall be
adjusted as necessary by the Contractor to accommodate actual field
conditions and shall be specifically denoted as “field adjusted” on the working
drawings. Failure on the part of the Contractor to so denote field adjustments
on the working drawings shall not relieve the Contractor of the responsibility
to accommodate and incorporate such existing conditions into the finished
work.

The Contractor shall take all reasonable efforts to ensure that the condition of
existing buildings, structures, roadways, sidewalks, paths, trails, signs,
lighting, TTMS and signal equipment, or other property that is to remain is not
adversely affected by the performance of the Work. Prior to commencing
Work, the Contractor shall perform property pre-condition surveys and
monitor their condition during the Work period. The Contractor shall repair
any damage caused by the Work to at least a condition comparable to that
which existed immediately prior to the damage. The Concessionaire shall be
given the opportunity to witness any pre-condition surveys and/or monitoring
and the Contractor shall make the results available to the Concessionaire
before commencing any Work that may affect the property.

All materials used in the Work shall confirm to the qualities, technical
requirements, values or range of values specified in the Contract. Less than
complete conformity may be permitted if obtaining exact or complete
conformity would not be feasible and if authorized by the Department. If
permissible tolerances are exceeded or if consistent deviations from the plans
or abrupt changes in grade occur, even though within the tolerances, the
affected areas shall be reconstructed to conform to the specified tolerance such
that the Work is fit for its intended purpose. When the Contract requires the
finished surface to tie into any structural item whose elevation is fixed, the
elevation of the finished surface must coincide with the elevation of the
structural item.

The Opitz Project is considered part of the Strategic Highway Network
(STRAHNET).

The Contractor shall ensure that areas impacted by the Work are subject to
continual and un-interrupted removal of rubbish, scrap material, and debris.
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3.2
3.3

Work sites shall have a neat, safe and orderly appearance at all times. Prior to
Final Completion, the Contractor shall remove its construction equipment,
materials and debris from the Opitz Project Right of Way and other property
used by or adjacent to the Opitz Project.

When removal of mailboxes and newspaper boxes is made necessary by
construction operations, the Contractor shall place them in temporary locations
so that access to the boxes will not be impaired. Prior to Final Completion,
boxes shall be placed in their permanent locations as agreed with the
Concessionaire, upgraded to current criteria, and left in as good condition as
when found.

The Contractor shall take all reasonable efforts to preserve property and
improvements along the boundary lines of and adjacent to the Work unless the
removal or destruction is absolutely required and consistent with the Contract
Documents. The Contractor shall use suitable precautions to prevent damage
to such property. If property is damaged, the Contractor shall restore property
to a condition similar or equal to that existing before such damage was done
by repairing, rebuilding, or restoring, or making settlement with the property
owner. Where property of third parties has been damaged and repaired by the
Contractor, the Contractor shall secure from the owner a release from any
claim against the Concessionaire. A copy of this release shall be furnished to
the Concessionaire.

If Rights of Entry are needed in advance of acquisition Contractor shall
coordinate with Concessionaire in a manner to support the Contractor’s
schedule.

Not Used

Environmental

3.3.1

33.2

3.3.3

A

Not Used
Not Used
Water Pollution

The Contractor shall exercise every reasonable precaution to prevent pollution
of rivers, streams, and impoundments. Pollutants such as chemicals, fuels,
lubricants, bitumens, raw sewage, paints, sedimentation, and other harmful
material shall not be discharged into or alongside rivers, streams, or
impoundments or into channels leading to them.

Construction discharge water shall be filtered to remove deleterious materials
prior to discharge into state waters. During specified spawning seasons,
discharges and construction activities in spawning areas of state waters shall
be restricted so as not to disturb or inhibit aquatic species that are indigenous
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to the waters. Neither water nor other effluence shall be discharged onto
wetlands or breeding or nesting areas of migratory waterfowl. When used
extensively in wetlands, heavy equipment shall be placed on mats.

Temporary construction fills and mats in wetlands and flood plains shall be
constructed of approved non-erodible materials and shall be removed by the
Contractor to natural ground upon completion of the Work in the wetlands or
flood plains, unless specifically approved by the Concessionaire (in writing)
to be left in place.

If the Contractor dumps, discharges, or spills any oil or chemical that reaches
or has the potential to reach a waterway, it shall immediately notify all
appropriate jurisdictional state and federal agencies and shall take immediate
actions to contain, remove, and properly dispose of the oil or chemical in
accordance with the local, State and federal requirements.

Excavation material shall be disposed of in approved areas above the mean
high water mark shown on the plans in a manner that will prevent the return of
solid or suspended materials to state waters. If the mark is not shown on the
plans, the mean high water mark shall be considered the elevation of the top
of stream banks.

Constructing new bridge(s) and dismantling and removing existing bridge(s)
shall be accomplished in a manner that will prevent the dumping or discharge
of construction or disposable materials into rivers, streams, or impoundments
in violation of Law. Construction operations in rivers, streams, or
impoundments shall be restricted to those areas where channel changes are
permitted and must be entered for the construction of structures. Rivers,
streams, and impoundments shall be cleared of falsework, piling, debris, or
other obstructions placed therein or caused by the performance of the Work.

Stabilization of the streambed and banks shall occur immediately upon
completion of Work if Work is suspended for more than 15 days. The
Contractor shall prevent stream constriction that would reduce stream flows
below the minimum, as defined by the State Water Control Board, during
construction operations.

If it is necessary to relocate an existing stream or drainage facility temporarily
to facilitate construction, the Contractor is responsible to design and provide
temporary channels or culverts of adequate size to carry the normal flow of the
stream or drainage facility. Stabilization of the streambed and banks shall
occur immediately upon completion of, or during the Work if the Work is
suspended for more than 15 days.

The Contractor shall submit a temporary relocation design to the
Concessionaire for review and acceptance in sufficient time to allow for
discussion and correction prior to beginning the Work the design covers. The
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3.3.4

Temporary bridges or other structures shall be used wherever an appreciable
number of stream crossings will be made.

Hazardous Substances
Not Used
Not Used

The Contractor shall be responsible for the development of a Spill Prevention,
Control, and Countermeasure Plan as required by regulation and for
submission of any required plan to the Concessionaire prior to start of
construction. In the event of spills or releases of petroleum products and other
hazardous liquids or solid materials, the Contractor shall take immediate action
to contain and eliminate the spill release, including the deployment of
environmental protection measures to prevent the migration of the spill into
the waters of the United States and of worker exposure protection measures.
The Contractor shall notify the Concessionaire immediately of all instances
involving the spill, discharge, dumping or any other releases or discovery of
hazardous materials into the environment and shall provide all required
notifications and response actions.

The Contractor shall manage solid waste, hazardous waste, and hazardous
materials in accordance with all applicable federal and state environmental
regulations and shall implement good housekeeping, waste minimization and
pollution prevention practices.

Asbestos abatement and project monitoring shall be performed by individuals
and firms licensed by the Virginia Department of Professional and
Occupational Regulation. Asbestos abatements shall not be performed by an
asbestos contractor who has an employee/employer relationship with, or
financial interest in, the laboratory utilized for asbestos sample analysis nor
shall the asbestos contractor have an employee/employer relationship with, or
financial interest in, the asbestos inspector and project designer working on the
Project. Copies of all asbestos inspection, monitoring and disposal records
shall be provided to the Concessionaire.

For any asbestos waste and other non-hazardous waste, the Contractor shall
have the signatory responsibility for the waste shipping manifest(s) and/or
bill(s) of lading. For hazardous waste, the Contractor shall be considered the
co-generator and shall be responsible for preparing the hazardous waste
shipping manifest(s) for the Concessionaire’s signature and as otherwise
consistent with the signatory requirement under Section 411 of the Road and
Bridge Specifications.

The Contractor shall retain copies of all documents prepared for containment,
management, mitigation and/or remediation, asbestos-related records and any
other construction—related Hazardous Substances records in accordance with
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3.3.5

3.3.6

3.3.7

3.3.8

the requirements of the Contract. A final copy of all such records shall be
submitted to the Concessionaire prior to Final Completion.

Environmental Monitoring
Not Used

The Contractor is responsible for the monitoring of compliance, in accordance
with environmental permit requirements, with all applicable environmental
laws and regulations. Should any non-compliant item(s) be identified by the
Contractor or Concessionaire, continuous corrective action will be taken by
the Contractor to bring the item(s) back into compliance. Notification of this
circumstance shall be provided promptly by the Contractor to the
Concessionaire.

The Contractor will be responsible for complying with the Migratory Bird
Treaty Act for recommended time of year restrictions.

The Concessionaire reserves the right to perform quality assurance
environmental monitoring of the Opitz Project to determine whether the
Contractor is complying with environmental commitments to Governmental
Authorities and is performing activities in accordance with Law and
Concessionaire specifications.

Not Used
Not Used
Air Quality

The Project has been assessed for potential air quality impacts and conformity
with all applicable Federal and state air quality regulations and requirements.
This project is located in a nonattainment area for the National Ambient Air
Quiality Standards (NAAQS) for 8-hour Ozone and is in attainment for all other
NAAQS. The project is considered to be exempt from regional emissions
analysis requirements for Ozone and all other transportation conformity
requirements are not applicable. However, Virginia Department of
Environmental Quality (VDEQ) air pollution regulations must be adhered to
during the construction of this project: 9 VAC 5-130, Open Burning
restrictions; and 9 Virginia Administrative Code 5-50, Article 1, Fugitive Dust
precautions. The Contractor shall adhere to the limitations outlined in Special
Provision 107E for Volatile Organic Compound Emissions Control Areas.

The Contractor shall comply with the provisions of the Contract, all applicable
Federal requirements, the State Air Pollution Control Law and Rules of the
State Air Pollution Control Board, including notifications required therein.

Burning shall be performed in accordance with all applicable state and local
laws and ordinances and under the constant surveillance of watchpersons. Care
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3.3.9

shall be taken so that the burning of materials does not destroy or damage
property or cause excessive air pollution. The Contractor shall not burn rubber
tires, asphalt, used crankcase oil, or other materials that produce dense smoke.
Burning shall not be initiated when atmospheric conditions are such that smoke
will create a hazard to the motoring public or airport operations. Provisions
shall be made for flagging vehicular traffic if visibility is obstructed or
impaired by smoke. At no time shall a fire be left unattended.

Asphalt mixing plants shall be designed, equipped, and operated so that the
amount and quality of air pollutants emitted will conform to the Rules of the
State Air Pollution Control Board. Emission standards for asbestos
incorporated in the EPA's National Emission Standards for Hazardous Air
Pollutants apply to the demolition or renovation of any institutional,
commercial, or industrial building, structure, facility, installation, or portion
thereof that contains friable asbestos.

Noise Mitigation
Construction Noise

1. The Contractor’s operations shall be performed so that exterior noise
levels measured during a noise-sensitive activity shall be not more
than 80 decibels. Noise-sensitive activity is any activity for which
lowered noise levels are essential if the activity is to serve its intended
purpose. Such activities include those associated with residences,
hospitals, nursing homes, churches, schools, libraries, parks, and
recreational areas.

2. Contractor shall monitor its construction-related noise if requested by
local agencies, the Concessionaire or neighboring property owners.
If construction noise levels exceed 80 decibels during noise-sensitive
activities, the Contractor shall take corrective action before
proceeding with operations.

3. The Contractor shall be responsible for abatement of construction
noise.
4. The Contractor is responsible for obtaining any necessary local noise

ordinance variances prior to the scheduling of night time operations

5. Contractor shall determine whether certain portions of the Opitz
Project that produce objectionable noise should be restricted or
prohibited between 10 PM and 6 AM. If other hours are established
by local ordinance, the local ordinance shall govern.

6. Equipment shall in no way be altered so as to result in noise levels
that are greater than those produced by the original equipment. When
feasible, the Contractor shall establish haul routes that direct his
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3.3.10

A

3.3.11

vehicles away from developed areas and ensure that noise from
hauling operations is kept to a minimum.

7. These requirements are not applicable if the noise produced by
sources other than the Contractor’s operation at the point of reception
is greater than the noise from the Contractor’s operation at the same
point.

Forests

The Contractor shall take all reasonable precautions to prevent and suppress
forest fires in any area involved in construction operations or occupied by it or
its contractors as a result of such operations.

The Contractor shall cooperate with the proper authorities of the state and
federal governments in reporting, preventing, and suppressing forest fires.
Labor, tools, or equipment furnished by the Contractor upon the order of any
forest official issued under authority granted the official by law shall not be
considered a part of the Contract.

The Contractor shall negotiate with the proper forest official for compensation
for such labor, tools, or equipment.

Cultural Resources

In the event that a previously unidentified historic property (prehistoric or
historic district, archaeological site, building, structure, or object included in,
or eligible for inclusion in, the National Register of Historic Places) is
discovered once construction has begun, the Contractor shall immediately halt
all construction work in the area of the resource and in surrounding areas where
additional subsurface remains can reasonably be expected to occur. Work in
all other areas of the Opitz Project may continue. The Contractor shall
immediately notify the Concessionaire, which will in turn notify the FHWA.
The Concessionaire and the FHWA, in cooperation with the Contractor, shall
then address the discovery in accordance with one of the applicable processes
described at 36 CFR 800.13. The Concessionaire shall be responsible for
conducting any technical studies needed to determine whether the resource is
eligible for inclusion on the National Register of Historic Places and whether
the Opitz Project will affect the resource, and for implementing appropriate
treatment as determined through FHWA's consultation with the Virginia State
Historic Preservation Officer (SHPO). Pursuant to §10.1- 2302 of the Code of
Virginia, prior to conducting any archaeological investigations on state-
controlled lands (including state-owned highway right of way), the
Concessionaire must first obtain a permit from the Director of the Virginia
Department of Historic Resources.

In the event fossils, meteorites, or other articles of paleontological or rare
mineralogical interest are discovered once construction has begun, the
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3.3.12

3.3.13

3.3.14

Contractor shall immediately suspend work at the site of the discovery and
notify the Concessionaire. The Concessionaire will immediately notify the
proper state authority charged with the responsibility of investigating and
evaluating such finds. The Contractor shall cooperate and assist the
Concessionaire in protecting, mapping, and removing the finds as determined
necessary by the Concessionaire in consultation with the proper state authority.

Any archaeological remains, fossils, meteorites, or other articles of
paleontological or rare mineralogical interest found on state-controlled lands
(including state-owned highway right of way) are the property of the
Commonwealth of Virginia. Articles recovered from other than state-
controlled lands are the property of the landowner unless other Contract is
reached with the owner.

Not Used
Not Used
Section 4(f) and Section 6(f) Resources

The approved NEPA Document(s) concluded that there is no Use of Section
4(f) Resources on the Project, nor a Section 6(f) of the Land and Water
Conservation Act of 1965 (54 U.S.C. § 200305) conversion associated with
any planned or existing park or historic resource within the vicinity of the
Project area.

Any changes to the right-of-way or easements as shown on the Opitz Design
Plans, proposed by the Contractor, may require additional technical studies and
analysis to be performed by the Contractor. The Contractor shall be
responsible for notifying the Concessionaire of plan revisions, right-of-
way/easement changes, and providing any necessary studies and other
necessary information to support the Contractor’s completion of any required
Section 4(f) documentation. The Concessionaire will be responsible for the
coordination of any Section 4(f) documentation with FHWA. The Contractor
shall then carry out any additional commitments that result from such
coordination at its sole expense and no additional cost or time delays to the
Project.

Threatened and Endangered Species

The Categorical Exclusion (CE) document prepared for the Project determined
that Threatened and Endangered (T&E) species are neither present nor will be
impacted within the limits of the Project.

The Contractor shall be advised that new and updated T&E information is
continually added to agency databases. Contractor shall notify the
Concessionaire of any observed or suspected T&E species. The
Concessionaire shall be responsible for any subsequent coordination to obtain
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3.4

updated information, requirements, and clearances from environmental
regulatory agencies that provide T&E species oversight.

Geotechnical

34.1

34.2

3.4.3

344

3.4.5

A

Not Used
Not Used
Not Used
Not Used
Unsuitable Materials

Unsuitable Material is defined as material used as embankment fill, and in cut
areas to a depth of at least three (3) feet below subgrade directly beneath
pavements and at least two (2) feet beneath the bedding of minor structures
and laterally at least two (2) feet beyond the outside edge of the pavement
shoulders and bedding limits of the minor structures that meets one or more of
the following criteria: classifies as CH, MH, OH and OL in accordance with
the Unified Soil Classification System (USCS); contains more than five (5)
percent by weight organic matter; exhibits aggressive soil properties as
deemed by the Concessionaire’s geotechnical engineer; exhibits a swell greater
than five (5) percent as determined from the California Bearing Ratio (CBR)
test using VTM-8; exhibits strength, consolidation, durability of rock or any
other characteristics that are deemed unsuitable by the Concessionaire’s
geotechnical engineer for use in the Work. All materials within the uppermost
three (3) feet of a pavement subgrade that exhibits a CBR value less than that
stipulated in the pavement design shall also be considered unsuitable.

Highly plastic clays and elastic silts mapped as Potomac Formation or Iredell,
Jackland or Jackland-Haymarket complex (problem soils) shall not be
chemically stabilized. Highly plastic clays or elastic silts may be used by
compacting them in confined embankment fills and capping them with at least
2 feet of suitable subgrade fill material provided these fills are adequately
engineered and constructed.

Saturated or very dry and/or loose or very soft coarse- and fine-grained soils
that exhibit excessive pumping, weaving or rutting under the weight of
construction equipment are also considered unsuitable unless they can be
moisture conditioned through either mechanical or chemical means to an
acceptable moisture content that allows adequate compaction to meet project
specifications, and classification testing indicates they are not otherwise
unsuitable. Topsoil, peat, coal and carbonaceous shale shall also be considered
unsuitable material. All unsuitable material shall be disposed of and/or treated
as discussed in Section 106.04 of the VDOT 2020 Road and Bridge
Specifications. Topsoil or other organic soils are also considered unsuitable for
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3.5

3.4.6

3.4.7

3.4.8

use in embankment fill other than as a cover for slopes for the purpose of
establishing vegetative cover. When used as cover for slopes, the thickness of
topsoil shall not exceed twelve (12) inches.

Not Used
Not Used
Coordination and Review by Geotechnical Engineer

The Concessionaire’s geotechnical engineer of record has identified the
following elements of the Project which the geotechnical engineer or its
qualified designated representative is required to monitor/inspect during
construction:
1) Bridge Piles including dynamic load testing of test piles at each
structures
2) Pavement subgrade undercut on Opitz
3) Pavement subgrade on Express Lanes
4) Retaining Wall Subgrade for gravity wall at South East Quadrant
5) Subgrade preparation and benching at North East Quadrant fill
slope
6) MSE Wall Subgrade
7) Drilled shafts for SPL Walls at South West Quadrant

Materials

3.5.1

A

Rights for and Use of Materials Found on the Opitz Project

With approval of the Concessionaire, the Contractor may use in the Opitz
Project any materials found in the excavation that comply with the Contract
requirements. The Contractor shall replace at its own expense with other
acceptable material the excavation material removed and used that is needed
for use in embankments, backfills, approaches, or otherwise, unless used on
the Opitz Project. The Contractor shall not excavate or remove any material
from within the construction limits that is not within the grading limits, as
indicated by the slope and grade lines. The Contractor shall not waste, bury,
deposit, or abandon any material within the Opitz Project limits. Contractor
shall not own and shall not have the right to sell, trade or exchange, any coal
or other valuable materials uncovered during the prosecution of the work
without Concessionaire's specific written authorization.
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3.5.2 Not Used
353 Not Used
3.54 Not Used
3.55 Not Used
3.5.6 Material Delivery

The Contractor shall advise the Concessionaire at least two weeks prior to the delivery
of any material from a commercial source. Upon delivery of any such material to the
Opitz Project, the Contractor shall confirm that the material meets the requirements of
the Contract and, if so, shall provide the Concessionaire with one copy of all invoices
(prices are not required). The printed weights of each load of the following materials:
asphalt concrete; dense graded aggregate, to include aggregate base, Subbase, and
Select Material; fine aggregate; open graded coarse aggregate; crusher run aggregate;
and Road stabilization aggregate shall accompany the delivery, and such information
shall be furnished to the Lead QA Inspector at the Project. Materials shall not contain
Hazardous Waste or be furnished from a source containing toxic, hazardous or
regulated solid wastes.

3.5.7 Plant Inspections

If VDOT or the Concessionaire inspects materials at the source, the following
conditions shall be met:

A VDOT/Concessionaire shall have the cooperation and assistance of the
Contractor and producer of the materials.

B. VDOT/Concessionaire shall have full access to parts of the plant that concern
the manufacture or production of the materials being furnished.

C. For Materials accepted under a quality assurance plan, Contractor or producer
shall furnish equipment and maintain a plant laboratory at locations approved
for plant processing of Materials. Contractor or producer shall use the
laboratory and equipment to perform quality control testing.

The laboratory shall be of weatherproof construction, tightly floored and
roofed, and shall have adequate lighting, heating, running water, ventilation,
and electrical service. The ambient temperature shall be maintained between
68 degrees F and 86 degrees F and thermostatically controlled. The laboratory
shall be equipped with a telephone, intercom, or other electronic
communication system connecting the laboratory and scale house if the
facilities are not in close proximity to each other. The laboratory shall be
constructed in accordance with the requirements of local building codes.

Contractor or producer shall furnish, install, maintain, and replace, as
conditions necessitate, testing equipment specified by the appropriate ASTM,
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3.5.8

AASHTO method, or VTM being used and provide necessary office
equipment and supplies to facilitate keeping records and generating test
reports. Contractor or producer’s technician shall maintain current copies of
test procedures performed in the laboratory. Contractor shall calibrate or verify
all balances, scales, and weights associated with testing performed as specified
in AASHTO R18. Contractor or producer shall also provide and maintain an
approved test stand for accessing truck beds for the purpose of sampling and
inspection. Concessionaire may approve a single laboratory to service more
than one plant belonging to the same Contractor or producer.

For crushed glass, the plant equipment requirements are waived in lieu of an
independent third-party evaluation and certification of crushed glass properties
by an AASHTO Materials Reference Laboratory (AMRL)-accredited
commercial soil testing Laboratory demonstrating that the supplied Material
conforms to Section 203 requirements. Random triplicate samples will be
evaluated and analyzed for every 1,000 tons of Material supplied to the Project
. The averaged results will be used for evaluation purposes. Suppliers of
crushed glass shall maintain third party certification records for a period of
three years.

Adequate safety measures shall be provided and maintained.
Storing Materials

Materials shall be stored in a manner so as to ensure the preservation of their
quality and fitness for the Work. When considered necessary by the QAM or
the Concessionaire, materials shall be stored in weatherproof buildings on
wooden platforms or other hard, clean surfaces that will keep the material off
the ground. Materials shall be covered when directed by the Concessionaire.
Stored material shall be located so as to facilitate its prompt inspection.
Portions of the Opitz Project Right of Way approved by the Concessionaire
may be used for storage of material and equipment and for plant operations.
However, equipment and materials shall not be stored within the clear zone of
the travel lanes open to traffic.

Additional required storage space shall be provided by the Contractor. Private
property shall not be used for storage purposes without the written permission
of the owner. Copies of the written permission shall be furnished to the
Concessionaire. Upon completion of the use of the property, the Contractor
shall furnish to the Concessionaire a release signed by the property owner
indicating that the property has been satisfactorily restored.

Chemicals, fuels, lubricants, bitumens, paints, raw sewage, and other harmful
materials as determined by the QAM or the Concessionaire shall not be stored
within any floodplain unless no other location is available and only then shall
the materials be stored in a secondary containment structure(s) with an
impervious liner. Also, any storage of these materials in proximity to natural
or man-made drainage conveyances or otherwise where the materials could
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potentially reach a waterway if released under adverse weather conditions,
must be stored in bermed or diked area or inside a container capable of
preventing a release. Double-walled storage tanks shall meet the berm/dike
containment requirement except for storage within flood plains. Any spills,
leaks, or releases of such materials shall be addressed in accordance with the
Contract. Accumulated rain water may also be pumped out of the
impoundment area into approved dewatering devices.

D. ETTM, electronic devices, network and computer gear shall be stored in an
environmentally controlled space as might be required in accordance with
manufacture’s recommendation.

3.5.9 Handling Materials

Materials shall be handled in a manner that will preserve their quality and fitness for
the Work. Aggregates shall be transported from storage to the Work in vehicles
constructed to prevent loss or segregation of materials.

3.5.10 Unacceptable Materials

Materials that do not conform to the requirements of the Contract shall be considered
unacceptable. Such materials, whether in place or not, will be rejected and shall be
removed from the site of the Work. If it is not practical for the Contractor to remove
rejected material immediately, the Contractor will mark the material for identification.
Rejected material whose defects have been corrected shall not be used until approval
has been given by the Concessionaire in accordance with the QMSP.

3.5.11 Not Used
3.5.12 Local Material Sources (Pits and Quarries)

A Local material sources, other than active commercial sand and gravel and
quarry operations, opened by the Contractor or its subcontractors shall be
concealed from view from the completed roadway and any existing public
roadway. Concealment shall be accomplished by selectively locating the pit or
quarry and spoil pile, providing environmentally compatible screening
between the pit or quarry site and the roadway, or using the site for another
purpose after removal of the material, or restoration equivalent to the original
use (such as farm land, pasture, or turf).

B. Should the Contractor wish to source construction materials from (non-
commercial) new pits or quarries the Contractor shall furnish the
Concessionaire a statement signed by the property owner in which the property
owner agrees to the use of their property as a source of material for the Opitz
Project. The use of Material from such sources will not be permitted until test
results have been approved by Concessionaire and written authority for its use
has been issued by the appropriate agency, organization or individual.
Contractor shall acquire the necessary rights to take Material from sources he
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3.5.13

locates and shall pay all related costs, including costs that may result from an
increase in the length of the haul. Costs of exploring, sampling, testing, and
developing such sources shall be borne by Contractor. Contractor shall obtain
representative samples from at least two borings in parcels of 10 acres or less
and at least three additional borings per increment of 5 acres or portion thereof
to ensure that lateral changes in Material are recorded. Drill logs for each test
shall include a soil description and the moisture content at intervals where a
soil change is observed or at least every 5 feet of depth for consistent Material.
Samples obtained from the boring shall be tested by an approved Laboratory
for grading, Atterberg limits, CBR, maximum density, and optimum moisture.
Concessionaire will review and evaluate the Material based on test results
provided by Contractor. Concessionaire will reject any Material from a
previously approved source that fails a visual examination or whose test results
show that it does not conform to the Contract. Upon completion of the use of
the property as a material source, the Contractor shall furnish the
Concessionaire a release signed by the property owner indicating that the
property has been satisfactorily restored. The requirements for a signed
statement and release will not apply to commercial sources, sources owned by
the Contractor, and sources furnished by the Concessionaire.

Local material pits and quarries that are not operated under a local or State
permit shall not be opened or reopened without authorization by the
Concessionaire.

Materials Disposal

Contractor shall remove, in accordance with the plans, fences, buildings,
structures, or encumbrances within the construction limits. Materials so
removed, including existing drains or pipe culverts, shall become the property
of Contractor, with the exception of those materials to be stored or delivered
to Concessionaire or others as designated in the Contract.

Unsuitable or surplus material for disposal shall be disposed of by the
Contractor off the Opitz Project Right of Way. The Contractor shall obtain the
necessary rights to property to be used as an approved disposal area. An
approved disposal area is defined as that which is owned privately, not
operated under a local or State permit and has been approved by the
Concessionaire for use in disposing unsuitable or surplus material.

Prior to the Concessionaire approving a disposal area, the Contractor shall
submit a site plan. The plan shall show:

1. the location and approximate boundaries of the disposal area;
2. procedures to minimize erosion and siltation;
3. provision of environmentally compatible screening;
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4. restoration;

5. cover vegetation;
6. other use of the disposal site;
7. the drainage pattern on and away from the area of land affected,

including the directional flow of water and a certification with
appropriate calculations that verify all receiving channels are in
compliance with Minimum Standard 19 of the Virginia Erosion and
Sediment Control Regulations;

8. location of haul roads and stabilized construction entrances if
construction equipment will enter a paved roadway;

9. constructed or natural waterways used for discharge;
10.  asequence and schedule to achieve the approved plan; and

11.  the total drainage area for temporary sediment traps and basins shall
be shown. Sediment traps are required if the runoff from a watershed
area of less than three acres flows across a disturbed area. Sediment
basins are required if the runoff from a watershed area of three acres
or more flows across a disturbed area. The Contractor shall certify
that the sediment trap or basin design is in compliance with the
standards and specifications. Once a sediment trap or basin is
constructed, the dam and all outfall areas shall be immediately
stabilized.

Disposal areas shall be cleared but need not be grubbed. The clearing work
shall not damage grass, shrubs, or vegetation outside the limits of the approved
area and haul roads thereto. After the material has been deposited, the area
shall be shaped to minimize erosion and siltation of nearby streams and
landscaped in accordance with the approved plan for such work or shall be
used as approved by the Concessionaire. The Contractor’s design and
restoration shall conform to the requirements of the Contract.

The Contractor shall furnish the Concessionaire a statement signed by the
property owner in which the owner agrees to the use of their property for the
deposit of material from the Opitz Project. The property owner will hold
harmless the Concessionaire, their officers, their agents, and their employees.
Upon completion of the use of the property as an approved disposal area, the
Contractor shall furnish the Concessionaire a release signed by the property
owner indicating that the property has been satisfactorily restored. This
requirement will be waived for commercial sources and sources owned by the
Contractor.
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The Contractor will obtain a VPDES Construction Permit as well as any other
applicable permits for a disposal area, which shall be in compliance with the
Contract.

The Contractor shall dispose of all defunct TMS, ETTM, cable, devices,
electric, and electronic equipment properly and provide documentation to the
Concessionaire.

3.6 Drainage, Erosion and Siltation, and Stormwater Management

3.6.1

A

3.6.2

Drainage

Prior to the commencement of construction Work, the Contractor will
determine all existing drainage facilities that will be utilized and left in place
for continued use. The Contractor shall perform such activities as may be
necessary to cause such facilities to be completely clean and free of debris and
silt prior to the commencement of construction Work on or near such existing
drainage facilities. The Contractor shall be responsible for cleaning any debris
or silt accumulation caused by performance of the construction Work from all
(pre-existing and new) Opitz Express Lanes drainage facilities.

As part of the Work, the Design Plans may require Contractor to tie in or
connect new drainage assets it is constructing to existing drainage assets
present along the 1-95 Corridor as of the Contract Date. If there is an existing
drainage asset the Design Plans show to tie in or connect to, and the Design
Plans or the Pipe Condition Report provided during the Proposal period show
physical damage to such existing drainage asset, the Contractor shall repair or
replace the existing drainage asset in the immediate area of the proposed tie-in
or connection so it can perform the proposed tie-in or connection. Any such
repair or replacement work shall be completed in accordance with the
standards and specifications.

All existing culverts, storm sewer, and drainage appurtenances to be
abandoned shall be removed and backfilled or filled and plugged with flowable
fill.

During the Work period the Contractor shall provide for positive drainage of
all roadway facilities open to construction traffic. Construction activities shall
not redirect or add drainage run-off to a private property.

Erosion and Siltation

The Contractor shall exercise temporary and permanent measures, throughout
the Term, to control erosion and prevent or minimize siltation of rivers,
streams, lakes, and impoundments. Erosion and sediment control measures
will be installed in accordance with applicable standards and specifications set
forth in the Contract.
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3.6.3

Erosion and sediment control measures shall be applied to erodible material
exposed by any activity associated with construction, including local material
sources, stockpiles, disposal areas, and haul roads. Temporary measures shall
be coordinated with the Work to ensure effective and continuous erosion and
siltation control. Permanent erosion control measures and drainage facilities
shall be installed and operational as the Work progresses before temporary
measures are removed.

Erosion and siltation control devices and measures shall be maintained in a
functional condition at all times. The Contractor shall have, within the limits
of the Opitz Project during all land disturbing activities, an employee certified
by the VDOT in Erosion and Sediment Control who shall inspect erosion and
siltation control devices and measures for proper installation and deficiencies
immediately after each rainfall, at least daily during prolonged rainfall, and
weekly when no rainfall event occurs. The Contractor shall make a daily
review of the location of silt fences and filter barriers to ensure that they are
properly located for effectiveness. Deficiencies shall be corrected
immediately. Such employee shall also be certified through the Department of
Environmental Quality Inspection Certification Program.

Failure on the part of the Contractor to maintain appropriate erosion and
siltation control devices in a functioning condition may result in the
Concessionaire notifying the Contractor in writing of specific deficiencies.
The Contractor shall correct or take appropriate actions to correct the specified
deficiencies within 24 hours after receipt of such notification.

Failure of the Contractor to maintain a VDOT-certified Erosion and Sediment
Control employee within the Opitz Project Right of Way will result in a Opitz
Project non-compliance and suspension of Work related to any land disturbing
activity until such time as a certified Erosion and Sediment Control employee
is present on the Opitz Project.

Except as set forth in the Contract, the Contractor shall be responsible for all
costs, fines, penalties, and delays associated with any non-compliant items.

Storm Water Pollution Prevention Plan and Virginia Stormwater
Management Program General Permit for the Discharge of
Stormwater from Construction Activities

The Contractor shall be responsible for reading, understanding, and complying
with all the terms, conditions and requirements of the permit and the SWPPP,
including the following:

1. Opitz Project Implementation Responsibilities. The Contractor
shall be responsible for the installation, maintenance, inspection, and,
on a daily basis, ensuring the functionality of all erosion and sediment
control measures and all other stormwater and pollutant runoff
control measures identified within or referenced within the SWPPP,
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plans, specifications, permits, and elsewhere in the Contract,
including these Technical Requirements. The Contractor shall take
all reasonable steps to prevent or minimize any stormwater or non-
stormwater discharge that will have a reasonable likelihood of
adversely affecting human health or public and/or private properties.

Certification Requirements. In addition to satisfying the personnel
certification requirements contained herein, the Contractor shall
certify its activities by completing, signing, and submitting Form C-
45 VDOT SWPPP Contractor and Subcontractor Certification
Statement to the Concessionaire at least seven days prior to
commencing any Opitz Project related land- disturbing activities,
both on-site and off-site.

SWPPP Requirements for Support Facilities. The Contractor shall
develop a SWPPP with an ESC Plan, a P2 Plan, and a SWM Plan for
submission and acceptance by the Concessionaire prior to usage of
any on-site or off-site support facilities, including borrow and
disposal areas, construction and waste material storage areas,
equipment and vehicle storage and fueling areas, storage areas for
fertilizers or chemicals, sanitary waste facilities, and any other areas
that may generate a stormwater or non-storm water discharge related
to performance of the Work. Such plans shall document the location
and description of potential pollutant sources from these areas and
shall include a description of the controls to reduce, prevent and
control pollutants from these sources including spill prevention and
response. If the VPDES permit was previously applied for without
including the Support Facilities, the Contractor will need to revise
the SWPPP and may need to file a VPDES permit modification.

Reporting Procedures

Inspection Requirements. The Contractor shall be responsible
for conducting inspections in accordance with the requirements
herein. The Contractor shall document such inspections by
completion of Form C-107, Construction Runoff Control
Inspection Form and Continuation Sheet, in strict accordance
with the directions contained within the form.

Unauthorized Discharge Requirements. The Contractor shall
not discharge into state waters sewage, industrial wastes, other
wastes or any noxious or deleterious substances nor shall
otherwise alter the physical, chemical, or biological properties
of such waters that render such waters detrimental for or to
domestic use, industrial consumption, recreational or other
public uses.
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5.

Notification of non-compliant discharges. The Contractor
shall immediately notify the Concessionaire upon the discovery
of, or potential of, any unauthorized, unusual, extraordinary, or
non-compliant discharge from the land disturbing activity.
Where immediate notification is not possible, such notification
shall be not later than 24 hours after said discovery.

Detailed report requirements for non-compliant discharges.
The Contractor shall submit to the Concessionaire within five
days of the discovery of any actual or potential non-compliant
discharge, a written report describing details of the discharge to
include its volume, location, cause, and any apparent or potential
effects on private and/or public properties and state waters or
endangerment to public health, as well as steps being taken to
eliminate the discharge. A completed Form C-107 shall be
included in such reports.

Changes, Deficiencies and Revisions

Changes and Deficiencies. The Contractor shall report to the
Concessionaire when any planned physical alterations or
additions are made to the land disturbing activity or deficiencies
in the Opitz Project plans or the Contract, including these
Technical Requirements are discovered that could significantly
change the nature or increase the quantity of the pollutants
discharged from the land disturbing activity to surface waters.

Revisions to the SWPPP. Where site conditions or construction
sequencing or scheduling necessitates revisions or modifications
to the erosion and sediment control plan, storm water
management plan, or any other component of the SWPPP for the
land disturbing activity, such revisions or modifications shall be
approved by the Concessionaire and shall be documented by the
Contractor on a designated plan set. Such plans shall be kept on
the Opitz Project site at all times and shall be available for
review upon request. If a revision to the SWPPP results in a
significant increase to the project Land Disturbance Area, the
Contractor may need to file a VPDES permit modification.

The Contractor shall not proceed with work to be covered by the
permit until permit coverage is secured and the Concessionaire
releases the work in writing. The Contractor shall provide a
completed SWPPP Certification form (LD-445E) before
commencement of any land disturbing activity.

The Contractor shall be responsible for compliance with
construction-related permit conditions and shall assume all
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3.7 Not Used

3.8 Pavement

3.8.1

obligations and costs incurred by complying with the terms and
conditions of the permit.

The Contractor shall also have on-site during any land disturbing
operations an individual or individuals holding a VDEQ Inspector
Certification, a VDEQ Responsible Land Disturber (RLD)
Certification and a VDOT Erosion and Sediment Control Contractor
Certification (ESCCC) to ensure compliance with all VDEQ and
VDOT erosion and sediment control plan implementation
requirements. It shall be the responsibility of the Contractor’s
certified ESCCC representative and the Contractor’s VDEQ certified
ESC Inspector to monitor Project compliance with the approved
SWPPP. The Contractor’s VDEQ certified ESC Inspector must
represent the Quality Assurance firm for the Project. The inspections
carried out by the Contractor’s certified ESCCC representative and
the Contractor’s VDEQ certified ESC Inspector shall be in
accordance with VDOT Minimum Requirements for Quality
Assurance & Quality Control on Design-Build & Public-Private
Transportation Act Projects (July 2018) and the Concessionaire’s
requirements. The inspections shall be documented and certified by
both the Contractor’s ESCCC representative and the Contractor’s
VDEQ certified ESC Inspector on the Construction Runoff Control
Inspection Form (C-107 Part I).

Upon completion of the entire regulated land disturbing activity
(including final stabilization of all disturbed areas), the Contractor
shall provide the As-built documents in accordance with Section
3.1.8 and complete the VPDES Construction Permit Termination
Notice form (LD-445D) and submit both documents (without
signature) to the Concessionaire for processing.

Minimum Pavement Sections

A All existing paved shoulders and existing gore areas shall be cut with a smooth
vertical face to expose the full depth of the existing mainline pavement
structure, demolished and reconstructed with the mainline 1-95 pavement
section identified below. All underdrains beneath the existing paved shoulders
shall be removed and replaced to the nearest available outlet.

B. Pavement construction shall meet the requirements of the federal pavement
policy, 23 CFR 626 (Chapter 1).

C. The area surrounding pavements shall be graded to direct surface water away
from paved areas. Any utility excavations or excavations for storm drains
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3.8.2

within pavement areas shall be backfilled with compacted structural fill in
accordance with applicable sections of the Road and Bridge Specifications and
applicable special provisions.

Temporary Pavement

The Contractor shall be responsible for any temporary pavement design and
construction. Temporary pavements shall be designed in accordance with the
AASHTO Guide for the Design of Pavement Structures (1993 edition) and the
VDOT Materials Division’s Manual of Instructions. All temporary pavement
designs shall be submitted to the Concessionaire for review and approval. All
temporary pavement designs for interstate mainline or ramp pavements shall
have a minimum 6 inches of asphalt concrete and shall meet the following
minimum design criteria:

e Design Life — 6 months minimum or such longer duration as may be

required per the Contractor’s construction sequencing

e Reliability — eighty-five percent (85%) minimum

e Initial Serviceability — 4.2 minimum

e Terminal Serviceability — 2.8 minimum

e Standard Deviation — 0.49 minimum

e CBR value for subgrade soils determined through laboratory tests.

Temporary pavement shall be required for all locations where the Contractor
will shift traffic onto an existing shoulder. If the existing shoulder is currently
paved, the pavement must either meet or be modified to meet the requirements
in Section 3.8.2.A.

Temporary pavement that is installed to strengthen the existing shoulder
pavement to meet the requirements of Section 3.8.2.A. shall remain in place
once the Work is complete. Temporary pavement that is installed outside the
limits of the existing shoulder pavement shall be completely removed once it
is no longer in service.

The Contractor shall be responsible for maintenance of all temporary
pavements and temporary pavement markings.

Any paved shoulder areas used for temporary traffic shall be restored after any
such temporary use for the Project has concluded. This restoration work must
include the milling of two inches of existing asphalt and placement of a new
two-inch asphalt concrete surface course (SM-12.5E) overlay, and the
installation of rumble strips, pavement markings and/or raised markers in
accordance with VDOT requirements.
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3.9

Traffic Engineering

3.9.1

3.9.2

A

3.93

Not Used
Pavement Markings

The Contractor shall provide and maintain pavement markings and reflective
pavement markers meeting the applicable standards and specifications set forth
in the Contract.

On any pavement reconstruction undertaken by the Contractor, the Contractor
shall tie in and match the existing permanent pavement marking systems.

Temporary pavement markings and striping shall not be placed on the final
surface course unless approved by the Concessionaire.

All existing pavement markings and markers that do not conform to the final
traffic patterns shall be eradicated and removed in accordance with the
Contract.

Permanent pavement markings (lane division lines, edge lines, ramp and gore
markings) on the 95 Express Lanes and ramps and the 1-95 General Purpose
lanes and ramps shall be Type B, Class VI, patterned pre-formed tape. All other
pavement markings shall conform to the Road and Bridge Specifications.

High-Contrast Pavement Markings shall be used on all bridge decks and
concrete pavements.

The use of thermoplastic pavement markings and pavement marking tape shall
conform to the applicable standards and specifications in the Contract.

Channelizing posts used in the Emergency crossovers shall match existing
channelizing posts on 95 Express Lanes and be yellow in color for reversible
and opposing movement.

Metal casing inlaid pavement markers shall not be used. Any existing metal
casing inlaid pavement markers shall be removed and replaced when any lane
shifts are implemented for construction sequencing or maintenance of traffic.
New or replacement plastic inlaid markers shall meet the requirements of the
Road and Bridge Standards PM-8 and other applicable standards and
specifications set forth in the Contract.

Static Signs

The Contractor shall relocate all signs within the construction limits that
conflict with construction work. Signs that are not needed for the safe and
orderly control of traffic during construction may be removed and stored in a
manner that will preclude damage and reinstalled in their permanent locations
prior to Service Commencement.
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394

The Contractor shall maintain all existing signs during construction, unless
they are to be removed permanently or have been replaced as required by the
Opitz Project. For any existing signs that require relocation due to
construction, the Contractor shall present pertinent details, such as sign
designs, mounting details, locations, and existing condition, for the
Concessionaire’s review and comment, prior to relocation.

The Contractor shall prepare and submit for approval a Sign Sequencing Plan
and a Sign Unveiling Plan. The Contractor may prepare separate sign unveiling
plans for each of the respective openings of the Dale Boulevard Slip Ramp and
the Opitz Boulevard Ramp. The Sign Sequencing Plan shall be coordinated with
the Opitz Project TMP. The Sign Unveiling Plan shall be coordinated with the
Opitz Project TMP and the opening schedule of the slip ramp and the completed
lanes. Each plan shall be approved by the Concessionaire prior to implementation.
These plans shall provide a detailed sequence for covering and removing the
existing signs and unveiling the covered existing and completed proposed signs.
The Sign Sequencing Plan shall be focused on signs during construction activities
while the Sign Unveiling Plan shall be focused on opening the completed lanes to
traffic. The Concessionaire will coordinate with the Contractor to provide a
permitted timeframe to implement these plans. The respective Sign Unveiling
Plan(s) shall be finalized no later than sixty (60) days prior to each of the Dale
Boulevard Slip Ramp Opening and Service Commencement.

Traffic Signals

The Contractor shall provide communications between all temporary and
permanent traffic signals for the Opitz Project and the maintaining agency’s
traffic signal system. The communications medium shall be broadband and
compatible with the maintaining agency’s communication system or plan. The
broadband connection from the service provider shall be hard wired.

New traffic signals on the Opitz Project will be integrated with existing traffic
signals using the following approach:

1. Based on information provided by VDOT, the Contractor shall
program, adjust controller timings, test, and commission the new
signalized intersection(s) and existing impacted or modified
signalized intersection(s) for coordinated operations in accordance
with the maintaining agency’s traffic signal coordination plans.

2. For any existing signalized intersection(s) that are not impacted by
the Contractor for the Opitz Project, the maintaining agency will test
and commission for network operations with the existing traffic
signal system(s) in accordance with the updated signal coordination
plans and will re-time network signals, as needed, to accommodate
network demand.
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3.9.5

3. The maintaining agency will be responsible for optimizing traffic
signal timing at intersections with Opitz Project entry and exit ramps
and approaching roadways to ensure that traffic does not normally
produce queues that create a safety hazard on either the Opitz Project
or the approaching roadways.

The Contractor shall keep the existing signalized intersections within the
Rights of Way functional during the Work period. If signals must be shut
down, the Contractor shall provide temporary signals or appropriate traffic
controls. Temporary signal shut down without replacement shall not be
permitted.

If the Contractor revises any temporary traffic control phase and impacts traffic
signals, the Contractor shall develop signal timing plans for the Opitz Project
and roadways designated as detours, if applicable, and submit the plans to the
Concessionaire. The Contractor shall implement, test, and adjust signal
timings to prevailing conditions.

The Contractor shall install and be responsible for all aspects of temporary and
permanent traffic signal installation to include but not be limited to obtaining
permits, installation, rehabilitation of disturbed areas, and acquiring dedicated
SE-5 metered electric service power and hard wired broadband communication
connections.

The Concessionaire shall install and connect dedicated SE-5 metered electric
service power service for temporary and permanent traffic signals for the Opitz
Project.

Conductor/communication cables shall be placed in buried conduit, embedded
conduit, and structure and bridge-mounted conduit.The Contractor shall not
open trench any existing pavement for the installation of conduit, except in
areas that will be overlaid or rebuilt. For overlays over trench areas, the new
pavement section shall match the existing pavement section.

Roadway Lighting

Temporary and permanent lighting facilities for the project shall be installed
to ensure lighting facilities meet current VDOT Lighting Design Standards and
Guidelines (found in Chapter 2 of the VDOT Traffic Engineering Design
Manual) and ANSI/IESNA RP-8 requirements.

Light Emitting Diode (LED) luminaires shall be used for all new lighting.

The Contractor shall preserve all existing lighting assets along the 1-95
Corridor throughout the Construction Period in order to avoid a diminution of
the existing lighting conditions for a period of more than thirty (30) days unless
otherwise approved by the Concessionaire. If the necessary repair or
replacement of an existing lighting asset cannot be completed within the 30

-88-



3.9.6

day period, the Contractor shall provide, prior to the expiration of the 30 day
period, temporary lighting equipment until the completion of the repair or
replacement Work.

The Contractor shall install new or replacement roadway lighting as necessary
to provide equal or better lighting conditions for any existing permanent
roadway lighting that is impacted by the Contractor’s Work.

Power

The Contractor shall install and connect electrical power service to sustain all
operations for the ETTM system, including all other facilities required for the
Opitz Project.

Junction boxes shall not be combined for Concessionaire and VDOT power
facilities.

The Contractor is responsible to perform or cause to be performed the supply,
and installation of all new power feeds (from service panel to power source)
necessary or feed modifications requiring service upgrade from the electric
utility company as part of the Work.

The Contractor shall install and have connected dedicated metered SE-5 power
service for new or relocated traffic signals and separate dedicated metered
power service for lighting (sign, roadway, and interchange) for the Opitz
Project.

The Contractor shall provide back-up electrical power service to support
operations and maintenance work in emergency situations where the primary
power source is not available, where practical.

The power supply for the ETTM Equipment shall be metered independent
from any non-ETTM Equipment. The power supply for any Opitz Project
equipment (including lighting) shall be metered independent from any VDOT
power supply. The power supplies for all (both Concessionaire and VDOT
owned) existing roadside equipment and infrastructure must remain in service
at all times.

Phase taping of electrical conductors shall not be permitted. Electrical
conductors shall have a continuous colored jacket between connection and
termination points.

Power infrastructure shall not share conduit or junction boxes with
communications infrastructure.

The minimum size of electrical junction boxes for lighting power shall be JB-
S2 or JB-R2.
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3.10

3.11
3.12
3.13
3.14

3.15

Fences and Barriers

A The Contractor shall be responsible for securing the Work and providing all
temporary fencing necessary to ensure the safety of the work force and
members of the public.

B. Fencing on bridges and abutments, where applicable shall be black, vinyl
coated, ClearVu, Beta, BearGrille mesh or equivalent. All fences and
handrails shall be grounded in accordance with VDOT Road and Bridge
Standards, and VDOT Road and Bridge Specifications, Sections 410, 504, and
507. The proposed fence and railing shall be grounded according to the
National Electric Code (NEC).

Not Used
Not Used
Not Used

Bicycle and Pedestrian Facilities

A. All existing pedestrian and bicycle facilities shall be maintained throughout
construction until permanent facilities can be fully opened. Any temporary
pedestrian or bicycle facility closure request shall be submitted in writing to
the Concessionaire for review and comment.

B. Opening of the new sidewalk shall be coordinated with the Concessionaire and
the Neabsco-Potomac Commuter Parking Garage Project. The sidewalk shall
not be put into service until approved by the Concessionaire.

Structures and Bridges
3.15.1 Bridges and Culverts
A.  General Requirements

1. The Contractor shall comply with VDOT’s Manual for the Structure
and Bridge Division.

2. Furnishing and placing hydraulic cement concrete for concrete
elements whose minimum dimensions exceed five (5) feet shall be
performed in accordance with the Special Provision for Hydraulic
Cement Concrete for Massive Construction. Regardless of minimum
concrete element dimensions, the maximum allowable thermal
gradient between the core and skin temperature of a concrete pour is
limited to 35° Fahrenheit and the maximum allowable temperature

in any portion of the concrete pour shall be 170° Fahrenheit for slag
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and cement mixes and 160 ° Fahrenheit for fly ash and cement mixes.
For concrete elements where the minimum dimension is five (5) feet
or less, and where the potential for exceeding the maximum
allowable thermal gradient and maximum allowable temperature
limits above may exist, it shall be the Contractor’s responsibility to
determine if the Special Provision Hydraulic Cement Concrete for
Massive Construction should be used for furnishing and placing the
hydraulic cement concrete for such elements.

B.  Superstructure

1.

The Contractor shall submit girder erection plans, procedures and
calculations in accordance with the Contract.

C. Substructure

1.

The Contractor shall ensure that all recommendations related to the
suitability of foundation material for spread footings at the time of
construction are confirmed in the field by the Concessionaire’s
Geotechnical Engineer registered and licensed by the
Commonwealth of Virginia.

D. Existing Bridges

1.

2.

3.

General Requirements

a. It is the Contractor’s responsibility to obtain and verify
any required as-built field details and dimensions needed
for any purpose, including but not limited to modifying
or dismantling any existing bridge.

b. To obtain copies of Bridge Safety Inspection Reports,
the Contractor must complete a CI11/SSI Non-Disclosure
Contract as outlined in I1IM- S&B-71 Critical
Infrastructure Information (CIl)/Sensitive Security
Information (SSI).

Not Used
Additional Requirements

a. Existing structural approach slabs shall be in accordance
with File No. 06.07 of Part 2, of the Manual of the
Structure and Bridge Division where the existing bridge
is being widened or where the travel lanes are being
modified unless otherwise approved.
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4.

5.
E. Not Used
F. Not Used

b. The location of any deck construction joint shall be over
a girder and between shear connectors from the girder to
the deck, unlessotherwise approved.

Dismantling and Removing Existing Structures or Removing
Portions of Existing Structures

With any demolition and temporary support over or adjacent to live
traffic, the Contractor shall submit a plan forreview and approval
prior to the commencement of any demolition work. The demolition
plan shall include, but is not limited to, details of protection of the
underlying bridges, roadway, and users. The Contractor shall
determine the effect of equipment loads on the bridge structure, and
develop and submit plans that show the procedures for using the
loaded equipment without exceeding the structure’s design capacity.
The Contractor’s plans shall be signed and sealed by a Professional
Engineer licensed by the Commonwealth of Virginia.

Not Used

G. Safety and Acceptance Inspection for Bridges

1.

Acceptance of the bridge structure will require the following two
independent inspections:

A satisfactory safety and inventory inspection as described below is
required prior to opening the structure or portion of the structure to
public traffic. This safety and inventory inspection by VDOT will
serve as the initial inspection of the structure. Data gathered will
include, at a minimum, location, date completed, alignment,
description, horizontal and vertical clearances, structure element
description and condition data, and traffic safety features. Such
inspections will be required prior to opening any newly constructed
portion or phase of the bridge to traffic.

A satisfactory final construction inspection by VDOT is required
prior to acceptance of the structure. To facilitate inspection of the
structure, the Contractor shall ensure that all structural elements are
accessible and shall provide adequate resources including:

a. Man-lifts, bucket trucks, under bridge inspection
vehicles, or other equipment necessary to inspect the
structure, as well as properly trained staff of sufficient
composition to support the inspections; and
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H. Not Used

b. Plans, procedures, personnel, and equipment to
implement traffic control measures.

The Contractor shall provide a minimum of thirty (30) days’ notice
to Concessionaire whenever it requires VDOT to undertake an
inspection. The Contractor’s notice shall include the latest version of
the plans (including all field design changes), traffic control
procedures, a description of the items to be inspected and an
anticipated schedule for the inspections.

Unless otherwise approved, structures shall be substantially complete
(i.e., roadway, slopes on the approaches, and slopes underneath the
structure are already in place) before the final construction inspection
will be performed.

3.15.2 Retaining Walls

A.  General Requirements

1.

Should any standard for retaining walls not be in accordance with
AASHTO LRFD, then the Contractor shall verify design and
implement a modified version of the requirement such that it is in
compliance with AASHTO LRFD.

Retaining walls at bridge abutments shall be designed for a minimum
service life of 100 years.

Except for tie-backs required for the support of retaining walls, all
components of the retaining walls shall be contained within VDOT’s
right-of-way. Tie-backs for retaining walls may be located within
permanent underground easements provided that such easements are
approved.

MSE walls that require traffic protection at the top shall use barriers
or railings on moment slabs.

Parapets/railings and moment slabs located on top of MSE walls shall
use Concrete Low Shrinkage Class A4 Modified.

Concrete paved ditches shall be used behind retaining walls, except
where the top of the wall is located adjacent to a roadway shoulder
in which case an approved concrete barrier system shall be used.
Paved ditches shall extend to the back face of the retaining wall. For
soldier pile retaining walls, where a post extends behind a retaining
wall panel, the ditch shall be located adjacent to the post. The area
between the edge of the ditch and the back of the retaining wall panel
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shall be paved with 4 inches thick concrete, graded to drain away
from the wall.

3.15.3 Traffic Structures

A.  General

1.

If required, Lane Use Management Signs (LUMS) shall be treated in
the same manner as overhead sign structures that support variable
message signs except that LUMS may be erected on cantilever
structures.

Small (i.e., 48" x 48’ max. size) regulatory type sign panels on bridge
structures may be installed using brackets attached to bridge parapets
and deck slabs. The edge of sign panels shall clear parapet or rail by a
minimum of 12 inches.

Span type overhead sign structures shall not be supported on bridge
deck blisters. Sign structures shall be supported on pier caps or
independent foundations, unless prior written permission allows for
mounting to a frame supported by the superstructure. The main
bridge beams and girders shall be investigated for fatigue loading
from wind loads of the sign structure. The minimum vertical
clearance between the bridge deck and sign shall be in accordance
with the VDOT Road and Bridge Standards. Cantilever overhead
signs shall not be mounted on bridge superstructures or substructures.

All poles, including poles for lights, cameras, and microwave vehicle
detectors, which are located within the clear zone shall be protected
from vehicular impact by guardrail or barrier. Supports shall be
configured such that the poles, baseplates and anchor bolts are not
located within the Zone of Intrusion for Test Levels 2 and 3; and
within the Truck Cab Zone of Intrusion for Test Level 4.

B.  Existing Traffic Structures

1.

Removed existing lighting poles shall not be reused (new lighting
poles shall be required).

Existing overhead signs mounted to bridge fascia shall be completely
removed, including frames, sign panels, hardware, and incidentals.
Removed materials shall become the property of the Contractor and
shall be properly disposed of off-site. Connection bolts anchored into
concrete parapets shall be mechanically cut flush with the surface of
the parapet, and then removed by mechanical drilling to a depth of
one-half inch below the surface of the parapet. The holes shall be
patched to match the color and texture of the existing parapet surface
with hydraulic cement mortar or grout conforming to Section 218 of
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C.

the Road and Bridge Specifications. Connection bolts to steel beams
shall be removed, and the affected areas of steel beams cleaned,
primed, and painted in accordance with the requirements of Section
411 of the Road and Bridge Specifications to match the existing
structure. Electrical service, where applicable, shall be disengaged
at the nearest junction box, and all conductors shall be capped and
sealed in place unless existing service is to be reused for lighting of
replacement structures.

Inspection of Traffic Structures

1.

Acceptance of new or modified traffic structures will require an
initial safety inspection. The purpose of an initial inspection is to
verify compliance with the requirements of 1IM-S&B-82 Traffic
Structures and to identify deficiencies, including incomplete work,
and variances from approved plans and specifications and which
must be rectified by the Contractor before the structure can be
accepted.

The initial inspection shall be performed by VDOT. The Contractor
shall provide Approved for Construction drawings and working
drawings, including all revisions to the Concessionaire at least two
weeks prior to scheduling the inspections.

During the initial inspection, data including but not limited to location,
date completed, description, horizontal and vertical clearances,
structure element description and condition, and traffic safety
features will be gathered by the Contractor and verified by VDOT.

The Contractor shall ensure that all structural elements are accessible
for inspection of all structures. This requirement may dictate that the
Contractor provide man-lifts, barges, remote operated vehicles,
bucket trucks, or other equipment necessary to inspect the structure
and plans, personnel, and equipment to implement traffic control.

Upon completion of the initial inspection, Concessionaire will submit
an inspection report to the Contractor within 10 days of the inspection
either recommending acceptance of the structure or identifying
deficiencies, including incomplete work, which must be rectified by
the Contractor before the structure can be accepted. If a structure is
not accepted, the Contractor shall rectify the deficiencies and certify
in writing the deficiencies have been corrected. Within 5 days of
receipt of such certification, a follow-up inspection may be
performed to verify that the deficiencies have been corrected; upon
such time, the Concessionaire will provide a written response to the
Contractor as to whether the structure is acceptable or deficiencies
still exist.
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3.16

3.154

A.

6. The final acceptance of traffic structures will occur when the initial
inspection is completed and any necessary follow-up (verification)
inspections are performed. The initial inspection may be
accomplished through multiple inspections, as long as the inspection
program is properly coordinated with all required participants.

Miscellaneous Requirements

The parapet and barrier walls on structures may be constructed using slip
forming after review and approval of a trial section.

All temporary shoring and erection elements shall be dismantled and removed
in their entirety following construction, unless otherwise approved.

Where any part of a drilled shaft, footing, or any other stiff element is to be
permanently located directly beneath any permanent pavement, there shall be
a minimum clearance of five (5) feet from the top of finished grade to the top
of drilled shaft, footing, or stiff element.

Drilled shaft for support of bridges and retaining structures shall be constructed
in accordance with the requirements of VDOT Special Provision for Drilled
Shafts Using Self-Consolidating Concrete for Design-Build and PPTA
Contracts.

All structure and bridge working or shop drawings shall be reviewed prior to
formal submittal. Each submitted working/shop drawing shall be individually
annotated with the resulting disposition of the drawing after the review of each
sheet. Supporting computations for shop drawings may be stamped on the
cover sheet only. Annotation requirements apply to all structures, whether
detailed by the supplier (e.g. MSE walls, noise barrier walls, etc.) or designed
and detailed by the EOR (e.g. plate girders and prestressed beams).

Traffic Management System

3.16.1

A

General
Definitions and abbreviations:
1. ATMS — Advanced Traffic Management System

2. Burn Period — The time duration required for the ITS devices to
successfully operate over consecutive days in a real-world condition,
without interruption due to device or system deficiencies or failures.

3. Commissioning — The systematic verification of each component or
system of the Opitz Project in question is physically complete,
checked, calibrated, and safe for initial operation.

4. HOT-OC — Express Lanes Operations Center
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3.16.2

A

5. MPSTOC — McConnell Public Safety and Transportation Operations
Center

6. NRO — VDOT Northern Region Operations

7. Roadside Equipment (RSE) — The Roadside Equipment is to include
Dynamic Message Signs (DMS) to provide toll and driver information
(T&DI) and general traffic management information; Pan-tilt-zoom
(PTZ) CCTV and Automated Incident Detection (AID) cameras to
provide video surveillance; traffic monitoring sensors to provide traffic
volume, lane occupancy, and speed data; roadway gates (and all related
systems) at all reversible access points, and all supporting electrical and
communications equipment to support the Traffic Management System
(TMS), including but not limited to service panels, generators and
cabinets.

8. Traffic Management System — means any application of computer,
electronics and/or telecommunications equipment and software and
supporting fixtures and equipment whose function is to provide
information, data and/or services to the traveling public, the
Concessionaire or VDOT, or to manage and control traffic, and any
future systems or services conceived or developed for the same or
similar purposes.

Existing ITS Infrastructure

Existing ITS roadside equipment and infrastructure is located within the
Project limits. Portions of the ITS roadside equipment and infrastructure are
owned and maintained by the VDOT while other portions are owned and
maintained by the Concessionaire.

Existing ITS roadside equipment may include, but is not limited to, the
following equipment located within the Opitz Project Right of Way:

1. Weather stations;

2. DMS for the existing Express Lanes, and GP Lanes to provide
general traffic management and Express Lanes regulatory
information;

3. Express Lanes access gates;

4. CCTV and AID cameras;

5. Traffic monitoring sensors (microwave vehicle detectors);
6. Fiber optic cables;

7. Generators and UPS; and
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8. ITS and Electrical Cabinets.

C. The Contractor shall relocate existing VDOT and Concessionaire ITS roadside
equipment located within the Opitz Project Right of Way that is affected by
construction, including power and communication service to the equipment,
and shall ensure that loss of functionality is planned and minimized.

D. The Concessionaire and VDOT will remain responsible for the operations and
maintenance of the existing and relocated Concessionaire and VDOT ITS
roadside equipment, respectively upon completion of construction.

3.16.3 Not Used
3.16.4 Not Used
3.16.5 Not Used
3.16.6 Not Used
3.16.7 Not Used
3.16.8 Not Used
3.16.9 Traffic Management System (TMS)
A. The TMS is to comprise the following equipment and/or systems:
1. ITS roadside equipment;

2. Communications infrastructure between the ITS Roadside quipment
and the HOT-OC; and

3. TMS equipment and/or systems located in the HOT-OC and IRUs.
B. The ITS roadside equipment is to include:

1. DMS for the HOT Lanes to provide toll and driver information
(T&DI) and general traffic management information;

2. Pan-tilt-zoom (PTZ) CCTV cameras to provide video surveillance;

3. traffic monitoring sensors to provide traffic volume, lane occupancy,
and speed data;

4. lane control devices, if applicable; and
5. roadway gates (and all related systems) at all reversible access points.

C. The TMS HOT-OC-based equipment and/or systems are to comprise:
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1. Automatic Incident Detection (AID) subsystem
2. CCTV subsystem
3. CCCS

3.16.10 CCTV Video Coverage

A. The Contractor shall replace the Concessionaire’s cameras that are disturbed
by the Work.
B. All cameras installed by the Contractor shall meet the requirements of the

Opitz Special Provision for Section 814 — Camera System.

C. Where a Concessionaire camera is relocated from a mounting pole that also
supports a VDOT camera, the Contractor shall modify the mounting pole upon
relocation of Concessionaire camera to remove all defunct equipment to
preserve functionality of the VDOT camera.

3.16.11 Not Used
3.16.12  Traffic Monitoring Sensors (Microwave Vehicle Detectors)

A. Traffic monitoring sensors shall be installed on ITS poles based on the
manufacturer’s recommended mounting heights and roadway geometry.

3.16.13 Not Used
3.16.14 Not Used
3.16.15 Communications Infrastructure

A The Contractor shall furnish and install new ITS equipment cabinets for
exclusive use to support the Opitz Project devices. Existing Concessionaire
equipment cabinets shall not be used. The Contractor shall remove all defunct
equipment.

B. The Contractor shall furnish and install new conduit for exclusive use by the
Express Lanes ITS equipment. Existing Concessionaire conduits shall not be
used. The Contractor shall remove all defunct equipment.

C. Where equipment is relocated or removed from an existing Concessionaire
cabinet, the Contractor shall remove all non-operational equipment, and the
cabinet must be kept in a manner that preserves the functionality of any
remaining Concessionaire equipment.

D. Locator Wire
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1. All duct banks, trenches, and bores containing non-metallic conduits
with non-locatable cable (fiber optic) shall have at least one locator
wire installed between all junction boxes or cabinets.

2. At all locations where non-locatable conduit is installed in a common
trench, and a non-locatable conduit diverges from the common
trench, a locator wire shall be installed in both trenches.

3. All locator wires shall be installed inside of conduit and shall run
continuously from junction box to junction box.

4. Locator wire shall be an insulated #8 AWG stranded copper wire.
The insulation shall not be green in color.

3.16.16  Existing VDOT TMS Roadside Equipment

A. Existing VDOT TMS roadside equipment or third-party TMS roadside
equipment installed under permit with the VDOT may include the following
equipment located within the Opitz Project Right of Way:

1. weather stations;

2. DMS for the existing GP Lanes to provide general traffic management
and HOV regulatory information;

3. CCTV cameras; and
4. traffic monitoring sensors.

B. The Contractor shall relocate existing Concessionaire TMS roadside equipment
located within the Opitz Project Right of Way that is affected by construction,
including power and communication service to the equipment, and shall ensure
that loss of functionality is planned and minimized.

C. Any third-party TMS roadside equipment located within the Opitz Project Right
of Way that is affected by construction, including power and communication
service to the equipment, shall be relocated by the third-party equipment owner
under the direction of the Concessionaire at no cost to the Contractor. The
Contractor shall provide notification of disturbance of equipment three weeks
prior to commencing such activities.

D. VDOT will remain responsible for the operations and maintenance of the
existing and relocated VDOT TMS roadside equipment.

E. Third-party equipment owners shall remain responsible for the operation and
maintenance of their existing and relocated TMS roadside equipment.
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3.16.17
3.16.18
3.16.19
3.16.20

A

3.16.21
3.16.22
3.16.23
A
3.16.24
3.16.25
3.16.26

A

3.16.27

A

Not Used
Not Used
Not Used
Security

VDOT ITS and traffic signal cabinets shall be secured using Medeco XT
Traffic Cabinet Locks and in accordance with the Virginia Information
Technologies Agency (VITA) SEC-501 Information Security Standard.

Not Used
Not Used
Testing
Testing shall be in accordance with the TMS Interface Plan.
Not Used
Not Used
Concessionaire Testing and Integration Obligations

The Concessionaire will participate as necessary in the requirements for testing
and integration as outlined above where such testing and integration involves
the Concessionaire’s or VDOT’s equipment. The Contractor shall schedule
adequate time for notification and testing by the Concessionaire.

Roadway Gates

Gate cabinets shall be placed to ensure safe and unimpeded access by
authorized personnel. Roadway gates shall be installed, including but not
limited to tapered lengths and height above finished roadway, to fully close the
ramps at all reversible access and egress points such that vehicles cannot go
around a closed gate. Installed length of gates shall consider pavement
markings, gore areas, and ramp widths.

A gate cabinet shall be placed at locations where the technician and other
authorized personnel can see the gates while working at the gate cabinet. All
gates shall be viewable by at least one PTZ CCTV camera such that the gate
open or close position can be visually confirmed by appropriate HOT-OC
personnel.
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3.16.28

Maintenance Access

All RSE cabinets, foundations, concrete pads, and junction boxes shall be
installed at elevations and locations that facilitate maintenance and provide
safe access. Handrails shall be installed for protection at locations with fall

Junction boxes shall not be installed in roadways, driveways, parking
areas, ditches or public sidewalk curb ramps. The Contractor shall avoid
placing junction boxes in low-lying locations with poor drainage. Electrical
junction box length (long side) shall be parallel to the conduit run. When
the conduit run is perpendicular to the roadway at the junction point, the
junction box shall be parallel to the roadway. The maximum spacing
between any two adjacent electrical junction boxes shall be 500 feet. The
maximum spacing between any two adjacent communication junction boxes

Specified New ITS Roadside Equipment

A.
hazards.
B.
be 500 feet.
3.16.29
A.

New TMS Roadside Equipment used on the Opitz Projectshall be as specified
in the table below to ensure the equipment will be fully compatible with the

existing 95 Express Lanes TMS and operating protocols.

Device Equipment Make/Model Firmware Version

Generator/Tank with PLC Comms

from TS&T **Cummins 35GG + Comm Cabinet latest

Telemetry Remote Terminal Unit Moxa ioLogic E4200 latest

Telemetry Remote Monitor Cummins PowerCommand PCC500 (SNMP) latest

Industrial Ethernet Access Switch Cisco [E-4000-8T4G-E latest

Industrial Ethernet Access Switch Cisco PWR-IE50W- AC N/A

Power Supply

CCTV Pan-Tilt-Zoom Camera CohuHD Costar 4260HD RISE 4260 Series Positioner latest

CCTV Automatic Incident Detection

Camera Cohu 3430HD Series Fixed Barrel latest

CCTV Pan-Tilt-Zoom Camera CohuHD Costar 4220HD RISE 4260 Dome Positioner

(VDQOT) Series latest

Microwave Vehicle Detection Wavetronix Smart Sensor HD latest

DMS Type 2 **Daktronics Vanguard VF-2420-64x192-20-RGB latest

DMS Type 2A **Daktronics Vanguard VF-2420-96x288-20-RGB latest

Vertical Roadway Gate (Straight Arm

Channel and Offset Arm) B&B Roadway VW-4 Vertical Warning Gate latest

Horizontal Roadway Gate B&B Roadway HW-4 Horizontal Warning Gate latest
170E Controller with VDOT Firmware and 170 Ethernet

Roadway Gate Controller Card latest

Cabinet Power Strip Digital Loggers Web Power Switch 7 latest

ZincFive Ultra Power Stealth UPS with SNMP and
Uninterruptible Power Supply 500W Battery N/A
Traffic Cabinet Lock (VDOT) Medeco XT Traffic Cabinet Lock N/A
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Device
Notes:

Equipment Make/Model Firmware Version

Firmware version indicates Equipment Make and Model Numbers required for seamless integration into existing TTMS

software

**Indicates verification required based on project requirements

DMS type and size shall be verified with the project requirements, design and specifications
Generator type and size shall be verified with the project requirements, design and specifications
Transurban Operations supplies gate firmware

Model numbers are subject to change based on product availability (successor model numbers shall be submitted to the
Concessionaire for approval)

3.16.30

A

3.16.31

Maintenance of 95 Express Lanes Operating Systems

No shutdown of the 95 Express Lanes System shall be permitted during the
installation and testing of the Opitz Project elements.

For any temporary impacts or isolated shut-down of system elements, the
Contractor shall coordinate directly with the Concessionaire regarding any
Work within the 95 Express Lanes or Concessionaire assets, or Work
impacting any 95 Express Lanes facilities or equipment.

Notification of Impact (NOI) to Existing Concessionaire or VDOT
Assets

As part of the overall construction of the Project, a process for controlling the
Work that will impact Concessionaire or VDOT traffic management system
components (“the Assets”™) is required. A significant portion of this work will
depend on field conditions and the state of the system, neither of which can be
determined during the design phase. The Impact of construction on the Assets
shall be coordinated by the Contractor by the Notification of Impact (NOI) to
the Concessionaire using the NOI process described in Attachment 3, Process
for Notification of Impacts to Existing Assets. This notification process must
begin a minimum of twenty-one (21) days prior to the proposed start of the
Work impacting the Assets. This NOI process shall apply to all Assets that are
impacted by the Contractor’s construction activities for the Project.

The Work shall be governed by the general requirement that the impacted
Assets shall be maintained or returned to a condition equal to or better than the
condition at the start of construction unless otherwise indicated in the plans or
approved by the Concessionaire. This shall include both the functionality and
maintainability of the Asset.

While this NOI process is intended to provide specific controls on work
impacting the Asset, a number of factors both within and beyond the control
of the Contractor may impact the Work. Specific elements of the proposed
plan for the work involving the NOI, such as schedule or means and methods
of completing the Work, may require revisions that are not consistent with
these provisions in order to safely and effectively complete the Work. As such,

-103-



these provisions should be treated as a typical application and general
framework for control of the Work. When deviations are required due to
changing field conditions, no reasonable request for changes by the Contractor
or the Concessionaire or VDOT may be denied without good cause.

Plans related to the Asssets have been prepared using a combination of original
design drawings, as-built drawings, supplemental information provided by the
Concessionaire or VDOT, and site visits. This NOI process recognizes that
complete documentation of the existing Concessionaire or VDOT system is
unavailable, the ability to field verify conditions as part of design is limited,
and that conditions can change between the time of design and the time of
construction. As part of the design development process, it has been agreed
that certain information and decisions will be made during construction at such
time that the elements of the system can be verified as to precise location and
operational status. The Concessionaire and the Contractor shall work together
to identify and coordinate those items that could not be addressed during
design.

The Concessionaire and the Contractor shall regularly work together to
coordinate work that may impact the Assets. This coordination shall include,
but not be limited to, Concessionaire staff and representatives attending
regularly scheduled construction coordination meetings held by the
Contractor.

"Impact"” is defined as any Work that will interrupt the normal operation of the
Assets.

No Work identified in the plans that impacts the Assets shall commence
without prior notification to the Concessionaire per the provisions of this NOI
process.

The Contractor shall take all measures to protect the Assets during the course
of the Work and maintain operation of the Assets. The means and methods for
protecting the Assets shall be determined on a case-by-case basis appropriate
to the scope of the work.

The Concessionaire shall make staff available upon request to assist the
Contractor in identifying existing system conflicts and operations; conducting
Asset inspections; carrying out maintenance transfers; and testing and
acceptance of completed work. The availability of Concessionaire staff shall
be coordinated per the requirements of this NOI process. When unexpected
conditions arise that requires the input of the Concessionaire, the
Concessionaire shall make staff or authorized representatives available within
forty-eight (48) hours of Concessionaire receipt of the Contractor's written
request.

The provisions of this NOI process shall apply to all Work impacting the
Assets shown on the plans as well as to any of the Assets impacted during the
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course of construction but not identified on the plans. When the Assets not
identified on the plans are impacted, the Contractor shall follow the typical
construction processes (such as RFI, FDC, and NDC) to identify and resolve
the impact.

The Concessionaire shall notify the Contractor of any impacts to operations
that may be attributable to work at other sites that were not anticipated in the
original notification. The Contractor and the Concessionaire shall coordinate
as necessary for unanticipated impacts to operations.

Unless specifically described on the plans or special provisions or directed by
the Concessionaire in writing, means and methods for completing the Work
related to impacted Assets shall be at the discretion of the Contractor. Means
and methods shall be consistent with the requirements of the Contract.

With the exception of the notification form, written correspondence may
include e-mail to those parties listed as contacts in this NOI process or the
notification form. Written correspondence shall reference the relevant
notification ID number and phase of the process.

Responsibility for maintenance of impacted Asset shall transfer to the
Contractor per the approved schedule for start of the Work unless otherwise
noted on the notification form. Responsibility for maintenance will transfer
back to the Concessionaire or VDOT upon Final Completion of the work as
detailed in the notification process. During the period when maintenance of
the Asset has been transferred to the Contractor, events outside the control of
the Contractor that impact the condition of the Asset shall be addressed by the
Concessionaire including warranty claims and at-fault third parties. The
Concessionaire shall be notified immediately of any damage to existing Assets.

The Contractor shall be required to submit an amended NOI if work described
in initial notification is performed at least forty-eight (48) hours after date
stated in the NOI form.

The Contractor shall document all changes to Concessionaire or VDOT
infrastructure as a result of work in the NOI in the as-built documentation
according to the as-built requirements set forth in the Technical Requirements.
The as-built documentation will be required for all impacted Assets even if
such Asset is not shown on the Design Plans.

3.17 Maintenance During Construction

A

The Contractor shall prosecute the Work so as to avoid obstructions to traffic
to the greatest extent practicable. The Contractor shall provide for the safety
and convenience of the general public and residents along the roadway and the
protection of persons and property.
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The Contractor shall maintain the Work from the beginning of construction
operations until Final Completion.

The Contractor shall keep the portions of the road being used by the public
free from irregularities and obstructions that could present a hazard or
annoyance to traffic.

Existing VDOT Transportation Management System (TMS) devices in the
general purpose lanes shall remain operational during construction unless
otherwise approved by the Concessionaire and VDOT. These TMS devices
include, but are not limited to: (i) closed-circuit television (CCTV) cameras;
(if) dynamic message signs (DMS)); (iii) ramp metering; (iv) detection; (v) mile
markers; (vi) the reversible gate system; (vii) roadway lighting; and (viii)
weather stations.

Existing detection (traffic sensors) shall remain in place during construction
activities unless written approval is provided by the Concessionaire.
Replacement detection shall be installed, operational, integrated, and
collecting data before taking existing detection out of service.

The existing continuous count stations shall remain in place and fully
operational.

The Concessionaire, or VDOT as applicable, will maintain all roadways and
structures used by public, pedestrian and vehicular traffic at its expense, until
such time as the paved surface and roadside appurtenances in the active
construction work area are significantly impacted by the Contractor’s
construction activities. (Significant impacts include pavement marking
eradication, traffic lane shifts, surface paving, placement of temporary traffic
barrier service, or similar activities). The highway trucks hauling material on
the paved surface are not considered significant impacts. Once the Contractor
significantly impacts the active construction work area, the Contractor shall be
responsible for that active construction work area until its Final Completion.
The Contractor shall be responsible for all maintenance in significant impacted
active construction work areas including repairs to the roadway surfaces
(fixing holes in the hard surface, patching the potholes and providing smooth
surface).

The Contractor shall be responsible for the maintenance of the significant
impacted assets in accordance with standard Concessionaire maintenance
requirements. Significant impacted assets for which the owning authority is
other than the Concessionaire shall be maintained by the Contractor until such
time as they are no longer impacted by construction and accepted back by the
owning authority.

Where traffic will operate on surfaces other than final surface or final
alignment, the Contractor shall be responsible for maintenance of these
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roadways, including repair of any damage caused by its operations or use by
public traffic.

J. The existing drainage system will be maintained by the Concessionaire, or
VDOT as applicable, until the Contractor or any of the Contractor’s
contractors start impacting the drainage system, at which time all drainage
assets within the impacted drainage system will become the Contractor’s
responsibility.

K. At no time shall the lights in GP Lanes and other roadways be put out of
service, unless mutually agreed between the Parties for the purposes of
cutover, testing or integration into the ETTM System or NRO PSTOC ATMS.

L. The existing signal, lighting, and ITS systems will be maintained by the
Concessionaire, or VDOT as applicable, until the Contractor or any of the
Contractor’s subcontractors begin impacting these assets, at which time
impacted signal, lighting and impacted ITS assets within the Opitz Project
limits will become the Contractor’s responsibility. If there is an existing asset
the Contractor desires to tie in or connect to, but is prevented from doing so
because of physical damage to such existing asset the Contractor may perform
the repair work at its sole cost and expense. Once the Contractor has completed
the work, and the work is accepted by the Concessionaire, the maintenance
activities will revert to the Concessionaire’s responsibility.

M. VDOT will perform snow and ice removal on all travel ways.

The Contractor’s maintenance of the active construction work area shall be to
the level of quality condition existing in the relevant active construction work
area at the time Contractor takes control of the active construction work area.

3.18 As-Built Documents

A. As a condition to Final Completion, the Contractor shall provide to the
Concessionaire As-built documents for the Project as described in this Section
3.18 and in accordance with the requirements set forth in the following:

1. the Contract, including these Technical Requirements;
2. VDOT CADD Manual;

3. VDOT Road Design Manual,

4. VDOT Survey Manual; and

5. VDOT Post Construction Manual.

B. The As-built documents to be provided by the Contractor throughout the
Construction Period shall include a marked-up redline set of the Design Plans
detailing the As-built conditions and a database of the As-built survey data for
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the Work elements that deviate from the locations, dimensions, elevations,
and/or conditions detailed in the Design Plans. Additionally, the Contractor
shall provide As-built documents as detailed below for the TMS elements and
drainage elements of the Work. The As-built survey data will serve as a
permanent record of the actual location of all constructed elements.

The Concessionaire’s Engineer of Record will be responsible for preparing the
final As-built record plans based on the As-built documents provided by the
Contractor.

Traffic Management System

1.

The As-Built documents shall have Global Positioning System (GPS)
location data of all installed devices, including but not limited to:
junction boxes (electrical and communication), splice cabinets,
CCTV and AID cameras, Dynamic Message Sign (DMS),
Microwave Vehicle Detectors, gates, Lane Use Management System
(LUMS), pole and ground mounted cabinets, roadway lighting and
electrical service panel. A detailed list or spreadsheet of all installed
or modified TMS field devices, including at least the device location,
model number, serial number, and test acceptance date shall be part
of the As-Built documents.

The As-built documents shall provide fiber optic splicing diagrams
at every splice point (cabinet or underground) detailing all cable
splices, terminations, equipment port assignments, and optical
circuits within the communication network. Document the sequential
cable length markings at each splice box and pull box wall that the
cable passes through, and include the information in the As-built
documents.

The As-built documents shall provide splicing details for all existing
VDOT or Concessionaire cabinets that have had splicing altered.
Splicing details shall include specific fiber numbers.

The As-built documents shall provide a complete set of marked plans
showing all bores (successful and failed) on completing the work.
Ensure that the plans are dimensionally correct copies of the Design
Plans and include roadway plan and profile, cross-section, boring
location and subsurface conditions. The plans must show appropriate
elevations referenced to a permanent VDOT or Concessionaire
feature (such as mast arm foundation, manhole inlet cover, or head
wall). Plans must be same scale in black ink on white paper, of the
same size and weight as the Design Plans. Specific As-built
documents content requirements include but may not be limited to
the following:
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The construction plan view shows the center line location of
each facility installed, or installed and placed out of service, to
an accuracy of 1 inch at the ends and other points physically
observed in accordance with the bore path report.

As directed by the Concessionaire, provide either a profile plan
for each bore path, or a cross-section of the roadway at a station
specified by the Concessionaire, or a roadway centerline profile.
Show the ground or pavement surface and crown elevation of
each facility installed, or installed and placed out of service, to
an accuracy of within 1 inch at the ends and other exposed
locations. On profile plans for bore paths crossing the roadway,
show stationing of the crossing on the As-built documents. On
the profile plans for the bore paths paralleling the roadway, show
the Design Plans stationing. If the profile plan for the bore path
is not made on a copy of one of the construction profile or cross-
section sheets, use a 10 to 1 vertical exaggeration.

If, during boring, an obstruction is encountered which prevents
completion of the installation in accordance with the design
location and specification, and the product is left in place and
taken out of service, show the failed bore path along with the
final bore path on the plans. Note the failed bore path as “Failed
Bore Path - Taken Out of Service”. Also show the name of the
Utility Owner, location and length of the drill head and any drill
stems not removed from the bore path.

Show the top elevation, diameter and material type of all utilities
encountered and physically observed during the subsoil
investigation. For all other obstructions encountered during a
subsoil investigation or the installation, show the type of
material, horizontal and vertical location, top and lowest
elevation observed, and note if the obstruction continues below
the lowest point observed.

Include bore notes on each plan stating the final bore path
diameter, product diameter, drilling fluid composition,
composition of any other materials used to fill the annular void
between the bore path and the product, or facility placed out of
service. Note if the product is a casing as well as the size and
type of carrier pipes placed within the casing as part of the
Contract.

The As-built documents shall show field surveyed locations of all
junction boxes and roadside equipment and a coordinate table
showing both the Project coordinates and latitudes/longitudes for
each. These documents shall also show the field verified cabinet
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E.

Drainage

1.

numbers, service panel numbers and roadway lighting pole electrical
identification numbers.

The As-built documents shall include the following information:

Discharge structures — structure identification number, type,
locations, dimensions and elevations of all weirs, bleeders,
orifices, gates, pumps, pipes, and oil and grease skimmers;

Side bank and underdrain filters, or exfiltration trenches —
locations, dimensions, and elevations, including clean-outs,
pipes, connections to control structures and points of discharge
to receiving waters;

Storage areas for treatment and attenuation — storage area
identification number, dimensions, elevations, contours or
cross-sections of all, sufficient for the Concessionaire to
determine stage-storage relationships of the storage area and the
permanent pool depth and volume below the control elevation
for normally wet systems;

System grading — dimensions, elevations, and final grades or
cross-sections sufficient for the Concessionaire to determine
contributing drainage areas, flow directions and conveyance of
runoff to the system discharge point(s);

Wetland mitigation or restoration areas (if any) — Show the plan
view of all areas, depicting a spatial distribution of plantings
conducted by zone (if plantings are required by permit), with a
list showing all species planted in each zone, numbers of each
species, sizes, date(s) planted and identification of source of
material; also provide the dimensions, elevations, contours and
representative cross-sections depicting the construction.

The Contractor shall provide As-built survey of all storm water
management facilities. The As-built survey shall show the actual
finished ground contours, outlet structure dimensions and elevations
as they exist at the completion of the Opitz Project. The survey
information shall be signed and sealed by a Professional Land

Surveyor licensed in the Commonwealth.

The Contractor shall provide certification from an independent
source that the proposed BMP facilities were constructed in
accordance with applicable and current industry standards, and the

manufacturer’s specifications.
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3.19

Surveys

A

The Contractor shall preserve all survey control monuments established by the
Concessionaire and will notify the Concessionaire as soon as it is known that
a monument is in a position that will interfere with new construction or with
Contractor activities. If a monument is disturbed, or cannot be preserved in
place, the Contractor shall set the new monument in accordance with the
Contract.

All surveying work during the Construction Period shall be performed by the
Contractor in accordance with the VDOT’s Survey Manual. All construction
surveys shall be performed under the direct supervision of a land surveyor duly
registered and licensed in the Commonwealth.

The Contractor shall be fully responsible for examination and verification of
any data made available by the Concessionaire.

Immediately after or within 7 calendar days from receiving the
Concessionaire’s request notice, provided the information exists, the
Contractor shall make available to the Concessionaire electronic files of all
survey data, for existing and new conditions and infrastructure, which at a
minimum include:

1. Survey control data

2. Digital Terrain Model (DTM) and Construction Cross-Sections:
Compatible to the Concessionaire’s current DTM format.

3. Borrow Pits: All borrow pit DTM’s or cross-sections, originals and
finals.

4. Horizontal and Vertical Control for Bridges: Certified plats, field

notes, coordinates, and computations shall be furnished by the
Contractor prior to the Contractor beginning work on these
structures.

5. Pipes, Culverts, Ditches and Related Appurtenances: EXxisting,
newly installed control and as-built survey data for existing and new
pipes, culverts and ditches which at a minimum include horizontal
and vertical controls, type, size, materials and inlet/outlet control,
catch basins and manhole and other related infrastructure.

6. Road Right of Way: Existing, newly constructed/installed control
and As-built survey data for right-of-way cross section showing
roads, lane configuration, shoulders, access and egress ramps and
connections, embankments, utilities, drainage and all infrastructure
within the road right of way, and for areas where connecting roads
and infrastructure are impacted by the work. The survey interval shall
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not be farther than 100-foot intervals. The data prepared by the
Contractor shall include coordinates, type, size, material and
references.

E. The Opitz Project Right of Way shall be staked by the Contractor in areas
where work shall occur between the GP Lanes and the limits of the Opitz
Project Right of Way if no limited access fence is present prior to the start of
the work. Right of Way stakes shall be placed at a minimum of 100-foot
intervals on each side of the roadway or as directed by the Concessionaire and
the stakes shall be marked with both the station and offset back to centerline.
All final boundary stakeouts shall be performed by the Contractor.

F. Final right of way monumentation shall be performed by the Contractor in
accordance with the following:

1. RM-1: The Contractor shall furnish and install RM-1 right-of-way
monuments in accordance with the Road and Bridge Standards.

2. RM-2: The Contractor shall furnish and install RM-2 right-of-way
monuments and optional locator posts, including the required caps,
in accordance with the Road and Bridge Standards.

G. The Concessionaire shall determine if an alternative form of permanent
monumentation shall be used if RM-1 or RM-2 monuments are unsuitable for
marking the right-of-way at various locations.

H. The Contractor shall indicate this alternative monument usage on the final As-
built plan in accordance with the VDOT’s Survey Manual. Electronic data files
along with paper sketches and drawings shall be furnished by the Contrac