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Thia is to certify that the attached Public Notice Invitation was
published by tha News & Advance In the city of Lynchburg, in the
State of Virginia, on the following dates:

052002020

The First insertion being given ... 05/20/2020

Newspaper reference: 0001004858

[ ! 8. Haprls
Notaty Pubilc NOTb::yY PUBLIC
[
State of Virgini Commission Expires January 31, 2021
CityiCounty of :
My Commisslon Expires

THIS IS NOY A BILL. PLEASE PAY FROM INVOICE. THANK YOU
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COMPREHENSIVE
AGREEMENT

Between
APPOMATTOX COUNTY PUBLIC SCHOOLS
And

JAMERSON-LEWIS CONSTRUCTION, INC.

For Additions and Renovations to Appomattox County High School to Include HVAC
Upgrades to the Existing Building and an Addition to include an Administrative Suite, a
New Main Entry, Additional Classrooms, and Renovation of the Current Administrative

Suite at Appomattox County High School

Qedoles , 2021)
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THIS COMPREHENSIVE AGREEMENT (“Agreement”) is entered into effective &3 of this day of 2021 (the "Effective
Date”), by and between: APPOMATTOX COUNTY PUBLIC SCHOOLS {“Owner"), and JAMERSON-LEW|S CONSTRUCTION, INC., a Virginia
corporstion ("Operator*) of 1306 Stephenson Avenue, Lynchburg, Virginia 24501,

Recitals:

R1. On December 10, 2008, the Owner adopted procedures o implement the Virginia Public-Private Education Facilities and infrastructure
Act of 2002 ("PPEA™), Va. Code 56-575.1, et seq., as amended,

R-2. The Owner subseguently received an unsolicited proposal for a qualifying project (the "Project”) pursuant to the PPEA,

R-3. The Owner accepted the unselicited proposal for consideration and requested competing proposals. Ths Owner determined in writing
that proceeding with the procurement that was the subject of the proposal using compelitive negotiation procedures was likely to be advantageous to the
Owner and the public based upon probable scope, complexity, or urgency of the Project, risk sharing and addeg vaiue, and economic beneft from the
Project that would not otherwise be availabie.

R-4. The Owner received no additiong| conceptual-phase proposals other than the unsolicited proposal, and it subsequently invited tha
proposer to submit & detailed-phase proposal, which the proposer did. The Operator, as defined above, was this proposar.

R-5. The Owner subsequently conducted negotiations with the Operater, arriving at the terms and conditions of & proposed comprehensive

agresemenl. Based upon the proposer's proposal, presentations and the negotiations, the Owner determined that the Project is a quaiifying project that
serves the public purpase of the PPEA under the criteria of Va, Code § 56-575.4(C) &nd would be in the public interest to pursue.

R-6. The Owner has selected the Operator for entry Into a comprehensive agreement for the Project, and the Owner and Operator now wish
te enter into this Comprehensive Agresment for the Project,

NOW, THEREFORE, for and in consideration of the premises and mutual covenants hereinafter contained, and subject to the conditions herein set
forth, the parties hereby covenant, agree, and bind themselves as follows:



ARTICLE |
DEFINITIONS

The following definitions apply to this Agreement:

1.1,

1.2,

1.3.
1.4,

1.5.

1.6.

1.7.

1.8.

1.9.
1.10.

1.11.

142,

1.13.

1.14.
1.95.
1.16.

1.19.

1.20.

1.21.

Architect - Enaineer ["A-E”| means Dperator's design professional Person responsible for the architectutal and engineering services for the
Prolect, including, without limitation, its design. Operator has proposed its A-E for the Project in its proposals to the Owner, and Operator shall
use this A-E for the Project unless the Owner approves otherwise in writing.

Change means any addition to, deletion from, or modification of the Froject or the Services that is made in accordance with the provistons of this
Agreement. A Change may be made by a written Change Order if Owner and Operator agree as to adjustments to the CCL or GMP, as
applicable, and schedule, or unilaterally by the Owner by a written Change Directive, with any adiustments to the CGL or GMP, as applicable,
and schedule, to be determined subsequently pursuant to Article XV)i of this Agreement.

Change Directive means a wrilten order by the Owner, specifically identified as a Change Directive, directing & Change,

Change Order means a Change made by 2 written agreement in which the Owner and Operator have indicated agreement as to the Change
and adjustments to price and schedule due io the Change and have evidenced their agreement by execuling the written agreerment.

Codes and Standards means all local, stale and federal regulations, ordinances, cedes, laws, or requirements applicable to the Project,
including, without imitation, the Virginia Uniform Statewide Building Code.

Contract Gost LimiHl ("CCL") means the initial limit established st the time of execution of this Agreement on total amounts payable to the
Operator under this Agreement absent a Change pursuant to this Agreement.

Contract Documents means the following listed in their order of precedence:

(a) Any written modifications to this Comprehensive Agreement made In accordance with this Comprehensive Agreement:

(b} This Comprehensive Agreement, including al! exhiblts thereto;

{c) Any writlen Change Orders made in accordance with this Agreement;

{d) Any written Change Directives fssued in accordance with this Agreement;

(e} The Construction Documents, which are the final Plans and Specifications that are approved by the Owner, Architect, and Operator;
(f} Plans and Specifications that are approved by the Owner, A-E, and Operstor.

() Documents incorporated by reference by this Agreement,

{h) Operators Detalled-Phase Proposal; and

{i} Operator's Conceptual-Phase Proposal.

Contractor_or Prime Construction Contractor means the entily to which the Operator subcontracis the construction work pertion of its
responsibilities under the Agreement N Operator acts itself as the prime contractor for construction work on the Project, then Contractor or
Prime Construction Contractor means the Operator. Operator has proposed ils Contraclor for the Project in its proposais o the Quwner, and
Operator shall use this Contraclor for the Project unless the Owner approves otherwise in writing,

Day means a calendar day, and "days” mesn calendar days, unless the contrary is expressly indicated.
Draw Schedule means the schedule attached hereto as Exhibit D to be used as a basis for payment of the Fixed Fees component of payments

to Operator, setting forth the anticipated complelicn dale of the various components of the Project and the value assigned 1o those different
components,

Fixed Fees mean the amounts payable to the Operator s specified in Section 5.4 for the Services In addition to Reimbursable Costs.

Final Completion of Work, Final Completion or final completion means completion in conformance with this Agreement, the Construction
Documents, and other Contract Documents of all of the work required by this Agreement, including without limitation, punch fisl itemns, but not
intluding warranty tems.

Guaranteed Maximum Price {"GMP") means the amount less than the CCL established following design as the maximum amount payable to
the Operstor absent a Change.

Land means the real property described in Exhibit A hereto.

Operator means Jamerson-Lewls Construction, fnc.

Owner means Appomattux County Public Schools. The parties understand that the plan of finance for the Project may call for use of lease
reverive bonds, with the Land to be leased through a ground lease 1o finance construction of the Project and with Ihe lease of completed facilities
back to the Owner. Despite the plan of finance, the Owner shall nonetheless be considared the Owner for purposes of this Agreement because
t will be the ultimate user of the facilities and because the parties contemplate that the lessor of any ground lease will delegate or assign its
dutles during construction as hominal owner of the new facilities to the Qwner,

Owner's Representative means that individual designated by the Owner in writing to perform the functions of Qwner's Representative specified
in this Agreement.

Petson means any individual, partnership, joint venture, association, joint-stock company, corporation, Bmited liabllity company, trust,
unincorporated organization, govemment or &ny agency or political subdivisicn thereof,

Plans and Speclfications mean the surveys, plans and specificalions that Operator causes fo be prepared for the Project that are approved by
the Owner, A-E, and Operator.

Erolect means Addftions and Replacements 1o Appomattox County High School lo include HVAC Upgrades to the Existing Building and an
Adriition to Include an Administrative Suite, & New Main Entry, Additional Classreoms. and Renovation of the Current Administralive Suile
{hereinalter collectively referred 1o as the "Project”). The Projecl shall be designed and constructed by Operator on the Land in accordance with
the Construclion Documenis and the lerms of this Agreemeni, and any related upgrades ordered by Change or Change Order.

Project Echedule means the schedule for construction of the Project, which, in its initial version, is set forih in Exhibit E attached hereto.




1.22. Punch List lems maans a fist of items of work fo be completed and deficiencies to be corrected, identified by the Owner's Representative or

1.23, Reimbursable Costs mean the amounts payable lo the Cperator as specified In Section 5.3 for the Services in addition to the Fixed Feas.
1.24. Requisition means an application for payment in the form attached as Exhibit F.
1.25. Scope of Work means all the work for the Project 1o be provided by Operator within the CCL and GMP, except as modified by any Change.

1.26. Services means all pre-construction and development services and all architectural and engineering design, procurement and construction
services related to the Project fumished by Operator, including, without limitation, &!l labor, setvices, materials and facilities, and all other things
that are required to provide for the development of the site and the deslgn, construction and equipping of the Project.

1.27. Substantial Completion means the date determined by inspeclion by the Owner's Representative and A-E that construction of the Project iz so
sufficiently complate in accordance with the Construction Documents, Including occupancy permit, that it may be utflized for its intended use,
including that the Project is ready to aceept move-in by the Owner and ali Kfe/safety dems are operational.

1.28. Clarifications mean those clarifications specified and enumerated on Exhibit C, attached hereto and incorporated herein by this reference.

ARTICLE I
GENERAL DESCRIPTION, TERM OF AGREEMENT, AND OPERATOR'S STATUS AS INDEPENDENT CONTRACTOR

271, BENERAL DEBCRIPTION.

Under this Agreement, Operator wifl be providing to the Qwner, site design and development services, design services, and construction services for
the Project. Operator will be providing these services as & design-builder. Operator generaily will be compensated s Reimbursable Costs plus Fixed
Fees subject to the terms of this Agreemant but will be responsible for ensuring that the total cost of the Project to Owner does nol exceed the Contract
Cost Limit {"CCL") established by this Agreement. Pursuant to this Agreement, Operator wil develop & design in order to arrive &t a Guaranteed
Maximum Price (GMP) for the Project that will not exceed the CCL except to the extent adjusted pursuant to this Agreement. Operator will be
responsible for completing the Project so that paymaents by Owner will not exceed the GMP, as adjusted by this Agreement, even if the costs to Operator
to do 50 exceed the GMP. Savings below the GMP will be divided between the Owner and Operator in actordance with the terms of this Agreement,
Because this is a design-build project, Owner makes no warranty to Operator, express or implied, regarding any design for the Project. Rather Cperator
and its A-E warrant that all design and design services meel the highest standard of care in Virginia for the applicable design professional providing such
design or services.

2.2. TeRM OF AGREEMENT,

This Agreement begins on the Effective Date indicaied at the beginning of the Agreement, which Is the date of approval by the Appomattox County
Public Schoels School Board of this Agreement, and continuas until its termination pursu:ant to Asticle XVIN or until all obligations under this Agreement
have been periormed.

2.3. INDEPENDENT CONTRACTOR,
For all purposes hereunder, Qperator is an independent contractor and shall not be deemed an agent, employee or partner of the Owner.
2,4, SUBCONTRACTORS.

Operator may subcontract any portion of the Services to be performed hereunder, but Operator shall not thereby be relieved of any of its obligations set
forth herein. Operator may subcontrac! the construction work te a contractor (“*Contractor” or *Prime Construction Contractor’). Operator shall use the
Prime Construction Cantractor proposed in Its proposals unless the Owner, in its sole discrefion, approves ctherwise in writing, Operator shall furnish to
the Owner's Representative for its Information not later than ten {10) days before the date scheduled for issuance of the notice to proceed with
construction, a list of all Persons being considered to be subcontractors to the Prime Construction Contractor, The Owner's Representative shali, within
five (5} days of receipt of this list, notify Operator n writing if it has any objection to any such subcontractor. A failure to notify Operator withir: this five-

ARTICLE il
THE WORK

3.1. WORKISPECIFICATIONS.

The Operator shafl furnish the necessary personnel, material, equipment, services, and facilities (except as otherwise specified) to perform the
Preiact in a workmanilke manner and within the Project Schedule.

b.  The Gwner shall have the right to add to the Scope of Work to be petformed under this Agreement, including, withoul limitation, work to be
periormed at the Land or other Owner facilities, and Operater agrees to perform such work, subject to issuance of & Change Directive or & Change
Orcer for such work. Operator agrees to promptly meet and confer with the Owner tegerding added scope of work proposed by Owner.

3.2. CONDITIONS AFFECTING THE WORK,
The Operator is responsible for having taken steps reasonably necessary to ascentain the nature ang location of the work, and the general and
loczl conditions that can affect the work or its cosls, including, but not fimited to available parking and staging areas and existing building materials
and components. Any failure by the Operator to reasonably ascertain the conditions affecting the work does not relieve the Operatar from
responsibilily for successfully performing the work without additionsl expense to the Owner. The Owner assumes no responsibility for any
representations conceming conditions made by any of its officers, employees or agents before execution of this Agreement unless such
reprasentations are expressly stated in the Agreement,

b.  Owrer has fumished (or will furnish) Operator copies of the fellowing reports about which Owner makes no representation or warranty regarding
their accuracy:

1) Hazardous Materials Report



2}  reserved]

. INTERPRETATYION OF CONTRACT DocUMENTS.

The Contract Documents are intended to be complementary and ta be interpreted in ha rmony to avoid confllct if this can reasonably be
accomplished.

The following rules regarding correlation and intent of the Contract Documents are first to be employed In the event of any inconsistency, conflict, or
ambiguity: (1) Anything mentioned In the Specifications and not shown on the Plans, or shown on the Plans and not meniioned in the
Spectications, is of like efiac! as If shown or mentioned in both; (2) In case of conRicts between Plans and Specifications, the Specifications will
gavern; (3) In case of a diffarence between smail and large~scole drawings, the large—scale drawings will povern; (4) Schedules on any contract
drawing take precedence over conflicting Information on that or any other contract drawing; (5) On any of the drawinge in which a porfion of the
work is detailed or drawn out and the remainder is shown in outiine, the paris detailed or drawn oul will apply also to all other like portions of the
work.

if, despite application of the rules in 3.3b, an inconsistency, conflict, or ambiguity still exists between cramong the Coniract Documents that cannot
be reasonably hanmonized, then precedence shall be given le the Contract Documents in the order in which they are enumerated in paragraph 1.7.
of this Agreement.

ARTICLE IV
PROJECT DEVELOPMENT

DESIEN AND CONSTRUCTION.

The Operalor shall be responsible for the professional quality, technical accuracy and the coordination of all designs, drawings, plans, specifications,
and other services furmished by the Operator under this Agreement.

4.2,

DRAWINGS AND SPECIFICATIONS.

Based upon the Scope of Work and/or requirements furnished by the Owner in writing and included herein, the Operator shall prepare the complete
coniract working plans and specificalions. All design submissions for this Project shall be made in bolh paper drawing/document form and CADD
electronic file form. The minimum scale for building drawings shall be 1/8 inch = 1 foot except for small scale drawings of the floor plan of the entire
building wilh space tabulation. Design submissions shall be made as outlined below. The Owner review and/or approval peried shall be in accordance
with the Project Schedule Milestones (see Exhibit E}, but not less than ten {10) days for each of the foliowing submissions.

e,

10% Schematic Desinn Development Submission;

Following a kick-off meeting, the Operator shall prepare 2 10% Schematic Design submission in accordance with Exhibit K. Operator shall submit
the 10% Schematic Design submission to the Cwner for review and approval in accordence with the Project Schedule shown in Exhibit E. The
Owner review period will be in accordance with the Project Schedule shown in Exhibit E,

35% Design Development Submission:

Fellowing receipt of Owner's approval of the 10% Schematic Design submission, the Operator shail prepare a 35% Design Development
submission in accordance with Exhibit K. Operator shall submit the 35% Design Development submission to the Owner for review and approval in
accordance with the Project Schedule shown in Exhibit E. It is understood that the Owner has the option in its sole discretion to perform a value
engineering study during this periot. The 65% Construction Documents submission shall reflect value angineering revisions direclad by the Owner
&l no additional cos! to Owner. The Owner review period will be in accordance with the Projeci Schedule shown in Exhibit E.

E5% Construction Documents Submission:

Following receipt of Owner's approval of the 35% Design Development submiseion, the Operator shall prepare a 65% Construction Documents
submission in accordance with Exhibit K, Operator shall submit the 65% Construction Decuments submission to the Owner for review and
approval in ancordance with the Project Scheduie shown in Exhibit E. On an exception basis, intermediate subrmissions may be provided for the

85% Construction Documents Submission:

Following receipt of Owners approval of the 5% Construction Documents submission, the Operator shall prepare a 95% Construction Documents
submission in accordance with Exhibit K. Operator shail submil the 95% Construction Documents submission to the Owner for review and
approval in accordance with the Project Schedule shown in Exhibit E. On an exceplion basis, intermediate submissions may be provided for the
design of foundations, structural steel and other ltems or systems requiring either advance procurement or construction stan prior to the completion
of the overall design in accordance with the approved schedule. The Owner review period will be in acrordance with the Project Schedule shown in

Exhibit E.

100% Construction Documents Submission:

Following receipt of Owner's approval of the 95% Construction Documents submission, the Opsrator shall prepare 2 100% Construction
Documents submission in accordance with Exhibit K. Operaior shall submit the 100% Construction Documents submission to the Owner for review
and approval in actordance with the Project Schedule shiown In Exhibit E. On en exception basis, nlermediate submissions may be provided for
the design of foundations, structural stes! and other items or systems requiring either advance procurement or construction start prior to the

4



completion of the overall design in accordance with the approved scheduls. The Owner review pericd will be in accordance with the Project
Schedule shown in Exhibit E,

4.3. CONSTRUGTION.

With Ownaer's prior agreement in writing, and subject to imposition by Owner of reasonable conditions to assure a satisfactory Guaranteed Maximum
Price (GMP} for the Project, construction may be allowed to commence in accordance with the Project Scheduls prior to the Owner's Representative's
approval of afl of the Construction Documents, Where phased/fast track construction is proposed prior to overall final approval, plans and specifications
covering the system or components covered by that phase must be approved by the Owner's Representative prior to the start of construction of that
phase.

ARTICLE V
PRICES AND SHARED SAVINGS

§.1. Prices.

The Operator must provide all work called for under this Agreement, including furnishing all material, services, labor and equipment to perform the
Services far the prices as indicated In Exhibit G.

6.2. Contract Cost Limit ("ccL)

8. A Conlract Cost Limit (CCL) has been agreed to by the parties, the amount of which is stated in Exhibil G. The CCL is the maximum amount
payable to Operator and is a cap on Operator's compensation, which is the sum of Reimbursable Cosls (see Sedtion 5.3) and Fixed Fees (see

b.  The Operator shall develop 35% Design Development drawings and specifications in accordance with Arlicde IV in erder to arrive at a Guarenteed
Maximum Price {GMP) that will be less than the CCL.

5.3. REMBURSABLE COosTs

8. Subject to the limitation that payments to Operator shall not exceed CCL or the GMP, as applicable, Owner will reimburse Operatoer for alt the
fallowing costs for the Project:

1. Prime Construction Contractor materials, supplies, and equipment either incorporated directly into the construclion on the Project or required
to accomplish a construction activity on the Project including equipment rental, transporiation, and storage.

2. Prime Construction Contractor Labor: Labor costs for personnel performing labor at the Project site. Labor costs include hourly rates with all
fringe benefils and taxas required by law and applicable confracis in foree between the Contractor and its employees.

3. Subcontractor costs for work on items directly related to and/or incorporated into the finished construction for the Project. The term
"subconiracts” inciudes purchase orders. Operator shall conduct the subcentractor bid process on an "open book" basis, and shall allow the
Owner's Representative o observe the receipt and analysis of all bids. Operator shall cause the Prime Construction Contractor 1o invite at

issuance. Operator may select cerizin subcontractors without going through the bid process as tequired above if it first oblains Owner's
wrillen consent, which may be withheld in Owner's discretion.

4. Other Project-related direct costs that may be reimbursed under this Agreement Include, but are not limited to, the Tollowing: Contraclor direct
expenses; legal, insurance and accounting (project related); general conditions, payment and performance bonds, taxes including gross
feceipls tax, permits, utility availabllity, relocation and usape costs, “on sde construction” supervision, quality control, safety, training,
engineering/layout, fire pratection, cleanup, field office equipment and operation, but not including expenses incurred prior to the Effective
Date of this Agrearment.

b.  Owner will not reimburse Operator for the following costs:

1. Prime Construction Contractor costs not associated with personnel Bssigned to the Project are considered 1o be indirect costs that are
included as part of ths Fixed Fees and are not Reimbursable Costs. Examples of indirect costs that are not Reimbursable Costs include, but
@re not limited to: bonuses to senior executives, lrave! by company executives or officers, and personnel whose services and/or
responsibilities include multiple projects, e.q,, accounting, home office estimating, and purchasing personnel, Additionally, cosis for repairs
and maintenance of Conlractor-owned equipment (including by any subsidiary or affiliated companies) or rental equipment ara not
Reimbursable Costs. Repair costs and costs of routine maintenance of renta! equipment are to be included in the rental price.

2, Public relations and advertising, bad debts, contributions ang donations, dividends or paymenis of profils, entertainment, fines or penaliies, IHe
insurance for officers, pariners, or proprietors, interest on ioans, lobbying, losses on other conlracts, income taxes, proposal preparation costs
and legal costs involving dispules with the Owner,

3. Cosls incurred prior to the Effective Date of this Agreement.
5.4, FiED FEES

The Owrer shall pay the Operator Fixed Fees, which consist of the architecture and engineering fees, development fees and expenses, and general
contracting fees slated in Exhibit G. The Fixed Fees include all compensation payable by Owner to Operator beyond Reimbursable Costs for the
Services and are intended to compensate for the Operator's and Prime Construction Contraclor's home office suppon, overhead costs, and profit for the
Project and tor ail design professional services. The Fixed Fees will not vary with either the eslimated cos| or aclual cost of construction of the Project
excepl as expressly allowed in this Section 5.4. The components of the Fixed Fees in 2, through c. below will be increased when a Change in the
Project resulls in a significanl increase in the direct costs, such as an Increase in engineering man-hours, or increased insurance costs. The Fixed Fees
will not be reduced unlass the Owner requires &n equitable requction in the Fixed Fees for any Change that reduces the Scope of Work,



b.  Architect-Engineer {A-C) Fees ang Expenses for Services for Design, Construction Documenis and During Construction: This component of the
Fixed Fees covers the design and preparation of Schematic Design, Dasign Development and Construction Documents. This component of the
Fixed Fees alse covers construciion administration by the A-E and includes, but is not limited to, review of shop drawings angd samples, field
interpretation of Consiruction Documents, preparation of required clarification drawings, and palicipation in quality conlrol activities.

c.  General Conlractor Fee during Construction. This component of the Fixed Fees covers profit on construction plus home office support (including
Project Manager, Project Engineer, Estimator, and Furchasing) and overhead costs.

5.5. GUARANTEED MAXIMUN PRICE,

a. A Guaranieed Maximum Price {BMP) shall be established by the paries for the Project at the lime of approval of the 35% Design Developrment
subrmssion and prior {o commencement of construction. The GMP is the maximum sum thal the Dwher shali pay 1o the Operator in tolal for this
Project, excepl as otherwise provided in this Comprehensive Agreement. It includes ali the Reimbursable Costs as defined in Section 5.3 that will
be payable to Operator and all Fixed Fees as defined in Section 5.4 that will be payable to Operator

b.  |fat any time during construction it becomes apparent that the final Reimburseble Costs and Fixed Fees will exceed the GMP, the Operator shall
immeadiately notify the Owner's Representative and advise him/her of the action it proposes to take to reduce costs.

c. Al proposed revisions or changes fo the approved Plans and Specifications mus! be submitted io the Owner's Representative for review and
approval for conformance with the approved désign development plans and specifications, regardless of whether ar not they affect the GMP.
Owner's review and approval shall ba hat be unreasonably conditioned, delayed or withheld,

Operator shall ensure that the GMP is less than the COL.

8. No payment shall be made to Operator in excess of the GMP except as adjisted for any Changes mada in accordance with this Agreement. The
Operato shall be whelly responsible to complete the Project at no compensation above the GMP as edjusted for any Changes made in accordange
with this Agreement.

§.6. CHANGE [N FIXED FEES COMPONENT RELATING TO SERVICES FOR MoDIFICATION OF DESIGN,

For Changes, the Operator shall, upon the written request of the Owner's Representative, make the necessary design drawing and specification
revisions; prepare and lssue requests for proposal describing the moaifications: prepare estimales, drawings and specifications as required; evaluate
propesals and make recommendations lg the Owners Representative. The amounts payabie by Owner for services under this paragraph will be
negolisted, and if the amound payable cannot be agreed upon, will be based upon the rates indicaled in Exhibit | hereto and 2 determination of a
reasonable amouni of time to complele such sarvices.

5.7. SHARE INSAVINGS,
Hf the final Project Reimbursabl Costs plus Fixed Fees, as presented by Operator within sixty (50) days after Final Completion and then reviewed and
audited by the Owner, are less than the GMP, a5 adjusted for any changes made in accordance with this Agreement, then savings represented by the
difference shall be shared on the foilowing basis: 25% to the Operalor and 75% tg the Owner.
ARTICLE VI
SAMPLES
6.1. SAMPLE APPROVAL.

After issuance of the notice 1o preceed with construction, the Operator shall furnish lo the Owner's Representative samples required by ihe
specifications or by the Owner's Representative, for ihe Owner Representative’s approval. The Owner's review and approval shall not be unreasonably
wilhheld, condilioned, or delayed and shal) be made in a time frame so as not to delay the Operator or Coniractor. Samples shall be defivered to the
Owner's Representative 2y specified or as direcled. The Operator shall prepay all shipping charges on samples. Materlals or equipment for which
samples are required may not be ysed in the work unlil the Owner's Representative approves them in writing. Approval of a sample is only for the
characieristics or use named in the approval and may not be construed to change or modify any requirement of the Contracl Documents. Substitutions
are nol permilted uniess approved in writing by the Owner's Representative.

6.2. LapELS.

Each sample must be labeled to show:

a.  Name of Project building or facility, Project title, and contract number;

b.  Name of Operator and (if appropriate) Prime Construction Contractor and subcontractor;

t.  Identification of material or equipment, with specification requirement;

d Place of origin; and

€. Name of producer and brang {if any).

6.3. MARKINGS,

Samples of finish materials must have addilional markings that will identify them under the finish schedules.
6.4. COVER LETTER.

The Operator shall mail under separale cover a letter, in triplicale, submitting each shipment of samples and contalning the information required in
Sectlions 6.2 and 6.3 above. The Operalor shall also enclose a copy of that ietter with the shipment and send & copy to the Owner's Representative on
ihe Project.

6.5. USEOF SAMPLES,



6.6. FALURE.

Faliure of any material to pass the specified tests will be sufficient cause for refusal to consider, under this Agreernent, any further sampies of the same
brand or make of that material. The Owner reserves the night to disapprove any material or equipment that has previously proved unsatisfactory as
detenmined in Owner's sole discrefion in service,

6.7. TEsTING.

Sarmples of materials or equipment deliverad on the site or in place may be taken by the Owner's Representative for tesling. Failure of a sample to mest
the requirements of the Contract Documents may void previous approvals of the item tested. The Oparator shall feplace materials or equipment found
not o have met requirements of the Conlract Documents, unless Owner, in its sole discrelion, elects to accept an equitable downward adjustment to the
GMP in liev of such replacement.,

6.8 Cos7OF TESTING.

The Operator shali pay for all costs of construction testing, including sampling, field tests, laboratory tests, inspeciion services fo verlfy soll
classffications, moisture density of soils, cbservation of subgrades to recelve compacted structural fill for building and pavement support, observation of
pavement subgrades to receive compacied base course material, observation of fill placement and field densily testing, observation of footing subgrades
to evaluste suitable bearing, ebhservation of concrete pours, field cancrele slump testing, air content tesling, molding of concrete cylinders, laboratory
curing and compression lesting of toncrele, observation of steel instaflation, uitra-sonic tesiing of steel moment conneclions, steel weld testing. The
Operator shall provide writien reports of chservations, recommendations, and tesling activities as the project progresses. Written report will be made on
a biweekly basis to the Owner. All fests pertaining to physical or chemical properties of matetials must be made in a laboratory approved by the Cwner's
Representative. The Operater shall inciude all applicable lests required by ASTM in the specilicalions. The speclfications will also include all tesls and
inspections reguired by Codes and Standards.

The Owner will pay for the costs of any other tests deemed necessary, and refated engineering services, unless Lhe tests indicate that the workmanship
or materials used by the Operator are not in conformance with the Construction Documents, approved shop drawings, or the approved malerlals. In this
event, the Operator shall pay for the tests, remove all work and material failing to conform, and replace with work and materlals in full conformity, without
additional cost to the Owner.,

6.9 INVENTORY OF SAMFLES.

The Gperator shall maintain an inventory of all approved samples until final inspection of the Project. Such samples shall be available to Cwner for
additional viewing, inspeclion and testing, as deemed necessary by Owner, at all times.

ARTICLE Vil
MEASUREMENTS, DRAWINGS, SPECIFICATIONS
7.1. REQUIREMENT FOR VERIFICATION OF MEASUREMENTSION SITE DOCUMENTS.

a. The Operator shall keep al the site copies of all drawings and specifications related to the Contract Documents and shall at al} fime give the
Owner's Representative and designated representative acoess to B

b.  When the word “similar" appears on the drawings, it has a generai meaning and must not be interprated as meaning Identical, and all details must
be worked out in relation to their location and connection with other parts of the work.

c. In case of discrepancy either in figures, drawings, or specifications, the matter must be promplly submitled to A-E, who shall provide a
determination in wriing, for approval by the Owner's Representative in writing. Any adjusiment by the Operator without such approval will be at the
Operator's own risk and expense. The Operator shall fumish from time to time such detailed drawings and ciler information as may be deemed
reasonably necessary by Owner's Representative.

d.  The Operator shall verify all dimensions shown of existing work, and all dimensions required for work that is to connhedt with work now in place, by
aclual measurement of the existing work, Any discrepancies between the requirements of the Contract Documents and the existing conditions
shall be referred fo the Owner's Representative for a determination in writing before the Operator performs any work affected by these
discrepancies.

7.2. DRAWINGS AND SPECIFICATIONS REQUIREMENTS,
The following requirements apply to Operator's responsibility to cause the Plans and Specifications to be prepared:

a.  Required technical specifications shall be prepared in accordance with the highest industry standards. Specilications must be complete, concise,
ard free of sepetition and ambiguity. Care must be exercised to avoid specifying the same work in more than one section and to avoid duplication
or conflict with the general provisions, special provisions, and the drawings.

b.  The specifications shall be submitted on 8-1/2"x1 1" sheets.

c. I guide specifications are not fumished, typical specifications developed and used by the A-E in general practice consistent with the highest
industry standards shall be used in Preparing contract specifications. The €SI Format for Gonstruction Specifications, CSI Document MP-2A, shall
be used in the arrangement of Project specifications.

d.  Testing to establish compliance with the Contract Documents for critical #ems or critical portions of the work shall be specified as the Operator's
responsibility. Testing shall be consistent with that required under standard commaercial practices. Any testing requirements specified do not limit
the Owner from having additional festing and inspection performed in Owner's discretion.

e.  Submittals such as shop drawings, samples, and certificates shall be specified as hecessary 1o establish compliance with the Contract Doguments
for critical portions of the work, The Operator should not require submittals for minor comimercial items or for items of marginal value, The Operator
shall include in the mechanical and electrical sections the sxient of a manufacturer's lilerature, rating data, performance curves, spare part Hsts,
and shop drawings that must be fumished for review and approval before procurement.

. The specifications shall require the Operator to make field tests of heating and air conditioning systems to demonstrate that the equipment will
perform as required. The results of the tests are 1o be submilted before the final inspection. Manufacturer's representatives may be required for
inspection, start-up, and instructions in the operation and maintenance of equipment and the Operator shall ensure their presence for such
purposes if requested by the Owner.

g. The specifications shal! require that the Operator furnish manufactyrer's manuals, spare parts lists, diagrams, instructions, performance data,
curves, and shop drawings as approved for major tems of equipment to be installed in the work,



All required drawings shall be prepared and furnished as reproducible tracings. All final drawings must be 8-1/2°x1 L1117, 18'%24," 24"%36” or
30"x42,” trim-to-trim, with Owner title block, graphic scale, and metric conversion table. Drawing methods and quality must permit satisfactory,
clear, and legible one-half {1/2) size reproduction, Lettering on the drawings will not ba smaller in height than .12 {1/8) inch freehand or .40 inch
mechanical.

above general requirements and the requirements previously stated. AN original drawings must be prepared at an adequate scale to proparly
present the design data development including detailed features. Drawing scales for buildings or structures smaller than 1/8-inch = 10" are not
permitted without prior written approval of the Owner's Representative,

The electrical design must be separated into two plans when necessary to avoid congestion: one devoted to the power, receptacle, telephone, fire
alarm and intercommunication systems, and the othar to fighting. Similarly, the plumbing and heating/air conditioning must be separated when
necessary to avoid congestion. A minimum scale of 1/d-inch = 19" must be used for all details of areas of congestion such as mechanical rooms,
ioflet rooms, and the fike, and as may ctherwise be reasonably designated by the Owners Representative. Drawing scale for site, utility, or other
related work (work outside ihe five foot huilding line), incliding details (enginreer's) must clearly and sdequately reflect the design data developed.
Drawings must be organized and provide appropriate details of the site work (layoul, grading, paving, and drainage) and the ulilities (waler, sewer,

gas, power, and communications} separate from the building and/or structure drawings.
All design submissions prepared using CADD support shall be accompanied by electronic files of the submission in AutoCad.

Any discrepancies in figures, drawings, specifications, or submittals shall be promplly resolved by the Operator. Copies of all Requests For
Information (RFI} or other correspondence, including confirmations of verbal instructions between the A-E and the Prime Construction Contractor or
the Operator required to resolve deficlencies, shall be furnished to the Owner's Representative.

. SHOP DRAWINGS, COORDINATION DRAWINGS, AND SCHEDULES.

The Operator shall submil 10 the Owner's Representative, in triplicate, a schedule listing all items that will be furnished for review and approval no
lles than thity (30) days after final Approval of Plans and Specificalions. For example, the schedule must include shop drawings and
manufaclurer's lileralure, lest proceduras, test results, certificates of complisnce, materiat sempies, end special guarantees, etc. The schedule
must indicate the type of item, contract requirement reference, the Operator's scheduled date for submitting the above items, identification of the
first scheduled activity and projected needs for approval answers to support procurement or installation. (n prepating the schedule, reasonable
e will be allowed for review, approval, and possible re-submittal, Als, the scheduling shall be coordinated with the approved construction
progress charf. The Operator must revise andfor update the schedule as the Owner's Representative reasonably directs. Such revised schedule
must be made available to the Owner's Representative for monitoring.

The Operator shall submit to the Owner's Representstive shop drawings, coordination drawings, and schedules for approval as required by the
specifications or requested by the Owner's Represenlative, as follows:

1. Shop drawings shall include fabrication, erection, and setting drawings, schedule drawings, manufacturer's scale drawings, wiring and control
diagranms, cuis or entire catalogs, pamphlets, descriptive literature, and performance and test data,

2. Drawings end schedules, other than catalogs, pamphlets and simitar printed material, shall be reviewed, signed and submitted in repraducible
form with three prinls made by 2 process approved by the Owner's Representative. Upen approval, the reproducible form wifl be returned to
the Operator who shall fumish the number of additionai prints, not to exceed ten. The Operator shall submit shop drawings in calalog,
pamphilet, and similar printed form i a minimum of four copies plus as many additional copies as the Operator may desire or need for the use
of subconiractors.

EBefora submitting shop drawings on the mechanical and electrical work, the Operator shall obtain the Owner's Representative's written approval of
lis's of mechanical and slectrical equipment and maleriais as required by the specifications. -

The Operaior must check the drawings and schedules and coordinate them {by means of coordination drawings whenever required) with the work
of all Lrades invoived befare submission, indicating approval on them. Drawings and schedules submitted without evidence of
subcontractors/irades’ approval may be retumed for resubmission,

Each shop drawing or coordination drawing must have a blank area 5 x 5 inches, lucated adjacent fo the title block, The title block must display:
Number and title of drawing;

Date of drawing or revision:

Name of Project building or facility;

Name of Operator and, if appropriate, of Subcontractor submitting drawing;

Clear identity of contents and location on the wortk; and

6. Project title and contract number.

Unless otherwise provided in this Agreement, or otherwise directed by the Owner's Representative, shop drawings, coordination drawings, and
schedules must be submitted by Operzaior sutficiently in advance of construction requirements to permil ten {10) calendar days for checking and
apzropriate action. Such itemns shall be submitted to the Owner's Representative (2 copies) for review concurrently with the A-E's review.

Exczpt as otherwise provided in subparagraph h. below, approvaj of drawings and schedules will be general and may not be construed as:
1. Permilting any departure from the requirements of the Contract Documents; or
2. Relieving the Operator of responsibility for any errors, including detgils, dimensions, and materials,

D

accordance with the Contract Documents, even though the drawings or schedules have been approved.

Shop drawings, samples, color schedules, catalog cuts, construction schedule, efc. submitted to Owner's Representative must first be reviewed by
the A-E to verify compliance with the Construction Documents. The Owner's Representative reserves the right to review building shap drawings,
and formwork and falsework drawings. Such submittals shall be only in response to a specific request by the Owners Representative.

The Operator shall prepare and submil equipment room layout drawings and drawings of areas where the equipment proposed for use could
present interface or space difficuties. Room layout drawings must confomm to the requiremenis established for drawings. Layouls most be

8
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7.5

submitted within forty (40) calendar days of completion of tina) construction drawings. Submittals tescribing the varicus mechanical and electrical
equipment lems which are {o be Installed in the areas represented by the layoutl drawings must be assembied and submitted concurrently and
accompanied by the room layout drawings. Room layout drawings must show all pertinent structural and fenestration features and other items such
as cabinels reguired for installation and which will affect the avallable space. All mechanical and electncal equipment and accessories must be
shown in scale in plan and also in elevation and/or section in their installed locations, Duct work and piping alse must be shown,

All shop drawings, ductwork drawings, and sprinkler drawings must be on 30" by 42" sheets to fit the size of the Praject drawings.

At the completion of the Project, updated ductwork drawings and sprinkler drawings must be submitted as part of the "As-Built” drawinge
submission.

All certificales required for demonstrating proof of compliance of materials with specification requirements, including mill certificates, staternents of
application, and extended warranfies. must be excculed in quadruplicate and fumished 1o the Owner's Represenlalive. §{ is the Qperator's
responsibliity to review all certificates to ensure compliance with the requirements of the Contrac Documents and that alt affidavits sre properly
executed prior to submission to the Owner's Representative Each cerifficate must be signed by an official avthorized 1o certify on behall of the
manutacturing company. Each certificate mus! contain the name and address of the manufacturer, the Project name and localion, and the quantity
and date(s) of shipmenl or delivery to which the cerlificate(s) apply. Coples of lsboratory fest reports submitted with certificates must contain the
name and address of {he lesling laboratory and the date(s) of the tests to which the report applies. Cerlification shall not be construed as relieving
the Operator from fumnishing satisfactory material, If, afier test(s) are performed on selecled sample(s), the material is found not to meet the
specified requiremnents.

The A-E shall review and approve shop drawings and other items. All approvals must be In accordance with the tarms of the Contact Documents,
Processing will be accomplished in accordance with the following procedure;

1. The Construction Cantracter shall transmit reproducible copies of shop drawings etc. to the A-E for review. Information copies of the letter of
transmittal, clearly identifying shop drawings, etc., shall be fumished to the Owner.

2. As a result of the A-E's review, each submiital will be marked by the A-E as follows:
"A-Action; The fabrication, manufacture andfor construction may proceed providing the work is in compliance with the Contract Documents.

"B-Action": The fabrication, manufacture and/or construction may proceed providing the work is in compliance with the A-E's notations and the
Contract Dotuments.

"C-Action": No work shal) be fabricated, manufactured or constructed and a new submittal is required. No submiftal marked "C-Action” shall be
permitied on site,

(a) The Cperator Is responsible for obtaining prints of ail "A-Action” and "B-Action” reproducible shop drawings and distributing them to the
field and to the subconiractors. Concumently, two (2) copies of each print shall be provided to the Owner,

(b} The Operator is responsible for obtaining capies of ail “A-Action” and “B-Action” maniufacturer's descriptive literature, literature, cataiog
culs and brochures and distributing them to the Prime Construction Contractor Congurrently, two (2) copies of each shall be provided to
the Owner,

{c} The Operator is responsible for submitting new shop drawings, brochures and/for samples to replace all "C-Action® ltems and furnishing
two (2} copies to the Owner.

3. The Operater Is responsible for maintaining the Shop Drawing Log. An updaied copy of the Log shall be furnished to the Owner na less than
monthly.

RECORD “AS BUILT" DRAWINGS.

‘The Operator shall, during the progress of the work, keep a master set of Prints on the job site on which is kept a complete, carsful and neat record
of all deviations from the Construction Documents made during the course of the work.

The Operator shall provide the Owner with one, compiete, reproducible sef of the Construdion Dotuments incorporating the revisions and changes
made during construction up Io acceplance of the facility. These upoated plans and specifications shall refiec! all changes to the Construction
Documents to indicate the “As-Buyil" conditions, including revisions in sile and building area tabulations. These drawings and specifications must be
cerified as to thelr correciness by the slgnature of the Operator and used in preparing a permanent sel of *As-Built” drawings,

in addition to reproducible submissions, the Operator must submit a CADD system electronic file for these "As Buit* documents prepased with a
CADD system compatible with the Owner CADD system identified by the Owner's Representative.

Tha Owrier reserves the right to review "As-Built® documents at any time during the Project.

The Operailor shall forward all *As-Buiit* drawings, specifications and photographs 1o the Owner's Representative not later than thirty (30) calendar
days afler Project completion.

Costs associated with the preparation and completion of the "As-Built” drawings will not be paid to Operator by Owner unill the As-Buit drawings
are approved by the Owner's Representative,

SPARE PARTS DATA.

The Operator shall furnish spare-paris data for each different item of equipment furished. The data must include a complete list of parts and
supplies, with cusrent unit prices and sources of supply; a list of parls and supplies that are either normally furnished at no exira cost with the
purchase of the equipment, or specified 1o be furnished as part of the Coniract Documents, and a list of additionsl items recommended by the
manufaciurer to ensure efficient operation for a period of 180 days al the particular insiallation.

The foregoing does not relieve the Operator of any respensibilities under the guaraniees specified.
ARTICLE Vil
Warranty

8.1. WWARRANTIES.

The Ovperator warrants thal all the work furnished as par of the Services is in accordance with the reuirements of the Contragt Documents, free from
defeci orinferior malcrials or equipment, and of such qualily workmanship as lo meet the highest standard of care in Virginia for the iype of work
performeg, for a period of one year after the date of Substanlial Completion or acceplance of the facility {whichever comes firsty and, unless otherwise
apreed by the Owner in wriling, in Owner's sole discretion, all materials and equipment are new. Altached as Exhibil H is a list of extended warranties

&



thal Operator is providing or is assigning from manufacturers. All warranties provided or assigned by Operator shall be cumulative, so as to maximize
Owner's warranty protection.
B.2. REPAIRS.
H, within the warranty period, the Owner's Representalive finds that warranted work needs to be repaired or changed because the materia Is, equipment,
or workmanship were inferior, defective, or not in aceordance with the requirements of the Contraci Documents, the Operator shall promplly, and without
additional expense to the Dwner:
a8  Place in a condition conslstent with the warranties and satisfactory o the Owner all of the warranted work;
b.  Corract all damage to equipment, the site, the buiiding, or its contents that is the result of such unsatisfactory work in a manner satisfactory 1o the
Owner, and
Corract any work, materials, or equipment disturbed in Tulfilling the warranty in a manner salisfactory to the Owner; and
Should the Operator fajl to precesd promptly in accordance with the wamranty, the Owner may have the work performed by others at the Operator's
expense.
8.3 TRANSFER OF WARRANTIES,
The Operalor shall obtain each transterabie guarartee of warrenly of equipment, meleriais, or installation that Is furnished by any mamsfacturer or
Installer in the ordinary course of the business or trade. The Operator shall obtain and furnish to the Owner all information required to make any such
guarantee or wairanty legally binding and effective, and shalt submit both the informalian and the guarantee of warranty to the Owner in sufficient fime to
permit the Owner to meet any time limit requirements specified in the guarantee or warranty or, i ho time limit is specified, before compietion and
acceplance of all work under this Agreement.
8.4 NON-WANER.

Gwner, by accepting any warranties or Quarantees under this Agreement, does not waive any iegal tight or remedy that Owner otherwise may have for
breach of this Agreement,

ARTICLE IX
INSURANCE, BONDS AND RISK

9.1 Bonps.

Operator shall provide payment and performance bonds for 100% of the constructed value of the Project. The bonds shall be provided when and {0 the

extent the Operator has been given a notice to proceed with construction at the site. The bonds shall make the Owner obliges &nd shall be in a form

acceplable to Owner. The sureties providing the bonds shall be rated A+ or AVl or higher, approved by the Owner's Representative in writing, and
authorized to do business in the Commonwealth of Virginia.

9.2 |NSURANCE.

a.  During the term of this Agreement, the Operator must maintain as a Reimbursable Expense the insurance required by this Section 9.2. Insurance
companies providing such insurance shall be licensed in Virginia and shall be rated at least A (financial strength) and X {size) by A.M. Besi.
Pelicies shall include all erms and provisiens nermally included in a palicy of the type specified. The Owner shall be included as an additional
insured on the liability policies.

b.  The Operator must maintain and furnish evidence of werkers’ cormpensation, emplayers’ liability insurance, and the following general public liability
and automobile liability Insurance:

GENERAL LIABILITY: Combined single limit per oceurrence of $5,000,000.
AUTOMOBILE LIABILITY: Combined single limit per oceurrence of $1,000,000.

c.  Each policy must include substantially ihe folinwing provision: *It is & condition of this policy thal the company furnishes written notice to the Cwner
thirty (30) days in advance of the effective date of any reduclion in or cancellation of thig poticy.”

d.  The Operator must fumish a cerificate of insurance or, if required by the Owners Representative, true copies of liabilty policies and manually
countersigned endorsements of &ny changes. Insurance must be sffeclive, and evidence of acceptable insurance fumished by Operator to Owner,
before beginning performance under this Agreement. Evidence of renewal must be furnished not later than five days before a policy expires.

€. The maintenance of insutance coverage a8 required by this Section 9.2 is a continuing obligation, and the lapse or termination of insurance
covetage without replacement coverage being obtained will be grounds for termination for default,

f.  The Owner does not carry builder's risk insurance coverage. Operator, as a Relmbursable Expense, shall provide builder's risk insurance for 100%

of the Project value and shall have Owner named as en eddiional insured. The Builder's Risk coverage shall include property in transit, on or off-

result of the Project. Operator shall procure and maintaln a builder's risk insurance policy on an “all risk*, 100% replacement cost basis, until
completion of the Project. The Operator agrees to endorse the policy with & manuscripl endorsement eliminating the aomalic lermination of
covarage in the event the building is occupied in whole of in parl, or put to its intended use, or partially accepted by the Owner. The manuscript
endorsement shall amend the automatic termination clause to only terminale coverape if the policy expires, is cancelled, the Owner's Inleresi in the
building coeases, or the buiding is accepted and insured by the Owner. Cessalion of the Bullder's Risk coverage shall be affirmatively coordinaled
by Operator with the Owner,

g.  Operator shall be responsible for filing and settling of claims and flaison with insurance adjusters.
9.3 ERRGRS AND OMISSIONS.
a,  The Operator must maintain Professional Liability insurance in the amount of § 1,000,000 for emers and omissions,

b.  Unless the Operator's policy is prepeid, non-cancelable, and issued for a period at least equal to the letm of this Agreement on an occurrence
basls, the Operalor shall have the policy amended to include substaniially the following provision: "It is a condition of this policy that the company
furnish written notice to the Owner thirly (30) days in advance of the sfiective date of any reduction in or tancellation of this policy.”

¢ The Operator shall furnish & certificate of insurance or, if required by the Owner's Representative, true coples of liabifity pohcies and manually
countersigned endorsements of any changes. Insurance must be effective, and evidence of acceplable insurance fumnished by Operator to Owner,
before beginning perdformance under this Agreement. Evidence of renewal shall be furnished not later than five days before a policy expires.
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9.4 INDEMNIFICATION.

The Operator shall hold harmiess, defend and Indemnify the Owner and #ts officers, boards and board members, agents, representatives, and
employaes from ail claims, losses, damage, aclions, causes of action, expenses, and/or liability regardiess of the meril of same, including any related
allomey fees, accouniani fees, exper| witness fees, consultant fees, court costs, per diem expenses, traveling and transportation expenses, or other
such related costs resulting from, brought for, or on account of {i) any personal injury or property damage received or sustgined by any person, persons
or property grawing out of, occurnng, or atiributable to any work performed under or retated 1o this Agreement, 1o the extent resulling In whole or in parl
from negligent acts or omissions of the Operator, any Subsoniractor, or any employee, agent, of representalive of the Dperator or any Subcontracior or
anyone performing Work for the Project through them, fii) any mechanics’ or construction liens arising as a resuit of the Work, or (i) any failure of the
Project to comply with any applicable Yovemmentsl laws, ordinances, rulas and regulations,

8.5 BAaNKRUPTCY.

In Ihe event the Operator enters inlo proceedings relating 1o bankruptcy, whether voluntary or involustary  the Operator shail notify Owner's
Representative. The notification shall be seml o ensure its receipt within five (5) days of the initiation of the bankruptey proceedings. The notification
shall include the date on which the bankruptcy petition was filed, the courl in which the petition was filed, and a list of Project contracts for which final
payment has not yel been made. This obligation remains in afiect unti finzal payment under this Agreement. If a Surety upon any bond furnished in
conneclion with this Agreement or any Insurance carrier providing coverage in conneclion with this Agreement becomes insolvent, the Operator shall
promptly replace ihe bond or insurance policy with one which Is equivalent =nd acceptable 10 Owner,

8.6 (GUARANTEES OF FPERFORMANCE BY MEMBERS OF LIMITED LIABILITY COMPANY.

The members of Operator, if a limied liability company, by executing this Agreement, hereby Jointly and severally guarantee 100% of all the
periormance of Operator under this Agreement,

ARTICLE X
NOTICES TO PROCEED, COMMENCEMENT AND COMPLETION

10.1 INTIAL NOYICE TO PROGEED.
Execution of this Agreement by Owner constitutes Notice to Proceed with design and Construction Document preparation.
10.2 NOTICE 70 PROCEED FOR CONSTRUCTION, PROSECUTION, AND COMPLETION OF WORK.

No construction work may be performed by or through Operator except pursuani to g Notice to Proceed with construclion issued by the Owner's
Representative. The Operaior shalk:

a.  Commence work under this Agreement within ten (10) days after the date it receives the Notice to Proceed from the Owner's Representative,
b.  Prosecute the work diligently, and
c.  Substanbially complete the construction work not later than . TIME BEING OF THE ESSENCE.

Some work (preliminary sitework, dernolilion, shop drawings, fabrication, general conditions work, elc.) may have to be performed prior to the full
commencement of construction. The time slated for complelion includes cleanup of the site. Operator shall achieve Final Complelion as soon as
passible but not later than ninety (90) calendar days after Substanial Completion. Al the lime of receipl of the building permit and monthly thereatier,

Uperutor shall consult with the Owner's Representalive with ragard to the likely Substantial Completion date and egriier occupancy dates so as 1o allow

the Owner 1o plan jls move.

10.3 NOTICE OF DELAY,

Immedlately, and in no event no later than len {1D) days after first becoming aware of any difficulties that might cause any delay under this Agreement,

the Operalor shalt natify the Owner's Representative in wriling of them. The notification must dentify the difficullies, the reasons for {hem, and the

estimaied period of delay enlicpated, Failure to give such notice in strici compliance with this Section 10.3 will waive any right by Operator 16 make a

clairn based upon such delay. Such notice shaki be a condition precedent to Operator's right lo pursue & claim for an adjustment 1o payment or schedule

besed upon such delay.

10.4 UquiDATED DAMAGES FOR DELAY.

8. It the Operator fails 1o achieve Substantial Completion of the Project within the fime specitied by this Agreemeni, the Operalor shall, in place of
actval damages for delay, pay to the Owner each day as liquidated damages, and not as 4 penally, $500.00 for eash calendar day of unexcused
delay until Substantial Complation is achieved. Liquidated damages are nof a Reimbursable Cost and msy be deducted by Owner from any
Relmbursable Cosis or Fixaed Fees otherwise due he Operator, or from shared savings olherwise due the Operator. Owner's failure 1o deduct
liquidated damages that have ascrued shalt not be deemsd a wawer of Owner's righis to their payrmen.

b, Alternatively, it Substantial Completion Is defayed beyond the date specified by this Agreement, the Owner may terminate this Agreement in whole
or in part under the Termination for Default clause In Article AVill, Section 18.2, and the Operator shall be kable ior liquidated damages under
Section 10.4.a. until the Ownei can Teasonably aftain Substantial Complelion.

c.  Operator shall not be charged with liquidated damages when the delay in Substantial Compietion arises out of tauses beyond the control and
without the fault or negligence of the Operalor or anyone providing work on the Project through Operator as further described in Section 10.6,
below.

d.  Operator agrees thal the per diem measures of liquideled damages in 10.4.2. are reasonable measures of the damages that Owner js likely to
sufler in case of delay, and Operator agrees that it will not challenge the per diem amounls or liquidated damages imposed pursuan! to this Adicle
X except as 1o whether Operator is responsible for the delays, themselves, that have resulted in the assessment of liquidated damages. The
Operalor hereby waives any defense as lo the validity of any liquidated damages stated herein on Lhe grounds thal such liquidaled demages are
void as penallies or are not reasonably related to actual damages,

10.5 SUSPENSIONS AN DELAYS,
a.  If the psrformance of all or any parl of the work of this Agreement is unreasonably suspended, delayed, or Intsrrupted by:
1. Anorder or act of the Owner's Representative in administering this Agreement; or

2. Byafailure of the Owners Representalive 1o act within the time specilied in this Agresment or within a reasonable time so as not to delay the
work of the Operator: then the Operalor may request an equllable adjusiment 1o the Reimbursable Costs payable under this Agreement due
lo any increased costs caysed by the delay or interruption {including the costs incurred during eny suspension or interruption), and in the
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schedule and any other contractual term or condition effected by the suspension, delay, or Inerruption. However, no adjustment may be
made under this Seclion 10.5.a. for any delay or interruption 1o the extent that performance would have been delayed or interrupted by the
fault or negligence of the Operator or those providing work through Operator.

b. A claim under this clause will not be aliowsd for any costs incurred before the Operator has notified the Owner's Representative in writing of the act
or failure to acl involved, or if Operator has failed ‘o follow the procedures of Article XVII, Section 7.5 of this Agreement for such claim.

10.6 EXCuUSABLE DELAYS.

Operator shall not be in defautt by reason of any failure in performing this Agreement in accordance with its terms (including any failure by the Operalor
ta make progress in the prosecution of the work that endangers performance) if the failure arises out of causes beycnd the control and without the fault

or negligence of the Operator or those providing any services through Operator. Such causes may include, but are not restricied to, acts of God or of
the public enemy, acts of the Owner, fires, severe floods, epidemics, guarantine restricﬁons,_strikas. freight embargoes, and unusually severe and

providing any of the Services through Operator, inciuding without limitation, the A-E, the Prime Consfruction Contractor, and any subcontractor, who
shall plan for all contingencies which can be reasonably enticipated, such as unfavorable weather. Contingsncies which can be reasonhably anticlpated
shall not be considered & basis for claiming an excusabile delay,

10.7 CONSTRUCTION SCHEDULE/ PROGRESS GHART.

a.  Within five (5) calendar days afier receiving Notice to Proceed, the Operator shall prepare and submit to the Owner's Representative a complete
detailed Project Schedule in the form of & electronic fie and six {6) copies of a practical progress chart, The schedule shall show the principal
categories of work, corresponding with those used in the breakdown on which progress payments are based, the order in which the Operator

a Critical Path Method (CPM) format. This schedule shall be in Primavera™ P3 or SursTrak™ format, or in such format as the Owner and
Operator mutually agree, with at least 200 activities including sitework, procurement, delivery, and installaticn of construction materials and

equipmant. Activities shall be organized by work areas, and shall be cost loaded to facilitate approval of progress payments. A critica! path shall
be developed based on scheduling fogic that identifies all successor and predecessor activities and float. Activity constraints shafl be avoided.

At the end of each progress payment period, or at such reasonable intervals as directed by the Owner's Representative, the Operator shall:
1. Revise the Project Schedule to reflect any changes in the work, completion time, or both, as approved by the Owner's Representative;
2. Enter an the Project Schedule the total percantage of work actually in place; and

3. Submit three (3) copies of the adjusted Project Schedule, and a complete electronic update, fo the Owner's Represantative.

b.  ifthe work falls behind the Project Schedule afier taking into consideration any excusable delays as defined above Operator shall take such action
as necessary to improve progiess. The Owner's Representative may require the Operator fo submit & revised Project Schedule demonstrating its
proposed recovery plan to make up ihe lag in scheduled progress, If the Owner's Representative finds the proposed plan unacceptable, the
Operator may be required to submit a new plan. If the new plan submitted is not reasonable, after consultation with the Onerator, the Owner's
Representative may raquire the Operator to increase the work force, accelerale the planned construction volume, incresse assigned construction
squipment, or the number of work shifts, without increase to the GMP.

c.  Failure of the Operator to comply with these requirements wilf be considerad grounds for a determination by the Ownar's Representative that the
Operator is failing to prosecute the work with such dillgence as will ensure its completion within the time specified.

10.8 EXCEPTION TO COMPLETION SCHEDULE AND LIQUIDATED DAMAGES.

In cases where the Qwner's Representative determines in writing that sodding and/or planting and/or specified maintenance thereof is not feasible
during the construction period, such work will be excepted from the completion schedute and the fiquidated damages provision of Section 104. The
work must be accomplished or completed during the first sodding and/or planting period or the specified maintenance period following the original
compietion date,

ARTICLE XI
OPERATOR RESPONSIBILITIES
11.1 PERFORMANCE AND SUPERINTENDENCE OF WORK BY OFERATOR,

8.  The Operator or its Prime Construction Contractor shall perform on the site, with its own organization, work equivalent o at least 5% percent of the
total amount of work to be performed under this Agreemenl. The percentage of work required to be performed by the Operator or its Prime
Construction Contractor may be reduced with written approval of the Owner's Representative.

b.  The Operator must give personal supefintendence to the work either in person ar by having a foreman or stiperiniendent on the payrol), approved
by the Owner's Representative, with authority to act on behali of the Operator, on the site at all times work is in progress.

1. A minimum of one Gperstor's superintendent (on the Operator's payroll) must be provided on site to ba responsible for coordinating, directing,
inspecting, and expediting the work of the Prime Construction Contractor and jts subcontractors,

2. Itis contemplated that all work will be performed during normaf working hours, between the hours of 7:00 a.m, untl! 5:00 p.m., local time,
unless otherwise specified in this Agreement. Work performed by the Operator at its own volition oulside such nomal working hours must be
at no additional expense 1o the Owner. The Operator's material and equipment defiveries must not interfere with the arrival or departure of
Owner employees and visitors to existing facilities.

c.  The Operator must refer requests received from occupants of buildings included in the work area to change the hours of work, including anticipated
cost end scheduie impact, to the Cwner's Representative for resolulion,

d.  The Operator shall submit a daily construciion report by 10:00 a.m. of the following working day on a form provided by the Owner's Representative.
The report shall indicate the number of people by trade or craft, and the fype and location of work. The report shal; include subcontractors, safely
and quality violations observed, corective measures taken to correct the violations, and other information requested by the Owner's
Representative. The Owner's Repigseniative may modify the reqriiremnents of this report as the Project progresses.
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11.2 MATERIALS AND WORKMANSHIP.

Unless otherwise specifically provided, all equipment and materials incorporated in the work must be new and of prime grade for the purpose
inlended. Unless otherwise specifically piovided, reference to any equipment, material, or palenied progess by brand name, make, or catalog
number establishes a standard of quaiity only. The Qperalor may substitute any equipment, material, or process thal the Owner's Representative
finds to be equal 1o that named, which finding shall be in wriling.

in the event of substitulion In accordance with paragraph a above, the Operalor shall fumnish to the Owner's Representalive for approvsl the
manufaciurer's name, the model number, and any other relevant information on the performance, capachly, nature, and rating of equipmant or
malenals proposed for substitution, If fequested by the Owners Representative, samples must be submitied for approval at the Operailor's
expense, shipping charges prepaid. Matenais or processes substituted without the Owner's s approval may be rejected by Owner.

The Operator shall obtain the Owner's Representative's written approval of the machinery and mechanical equipment Incorporated into the work.
The Operator shall submit samples of all malerizls and equipment as required by the specifications. Owner approval or rejection shall be based
upon the Confract Documents.

All work shall be performed in a skillfu] and workmanlike manner. The Owner's Representative may, in wriling, require the Operator to remove from
the work any employee the Owner's Representative deems incompetent, careless, or otherwise objectionable. The Operator shall Immediately
ternove from the work any employee so designated.

11.23 RESPONSIEILITY FOR DESIGN.

a.

e.

It is understood and agreed thal this Agreemenl includes deskgn services, The Operator agrees not i assign or transfer interests in 1his
Agreemenl The Operator agrees not fo ransfer or delegale, lo others, its responsibiiities under this Agreemenl excep! the Operator shall be
aliowed to subcontract portions of the Scope of Work, The Operator may engage Persons who ere design professicnals 1o provide design services
for the Project. The Operalor represents that the design professionals providing services fer the Project include Persons with required Virginia
licenses and registrations The Operator further represents that the structural, electnical, mechanical and otfier engineering discipiines necessary

The Operator is responsible for the professional quality, technical accuracy, and coordination of all designs, drawings, specifications, and other
services furnished by the Operator under this Agreemen!, The Operalor mustl wihout any changes to the Fixed Fees, GMP, and CCL, correct any
efrors or defictencies in the designs, drawings, specifications, and olher serviges.

As part of the Operalor's responsibility under this Agreement, the Operator shall ensure that the design and construction of the Project comply with
applicable codes and standards, inciuding without limitalion the Americans with Disabilities Act.

Any Owner review, approval, or acceptance of, or payment for, any of the services required under this Agreement shall not be construed to relieve
Operator of any obligation under this Agreement. The Gperator shali remain hable 1o the Owner for all damage caused by fhe QOperator's
performance of any Services furnished under {his Agreement that is negligent or fails to meet the requirements of this Agreement.

The rights and remedies of the Owner provided for under this Agreement are In addition {0 any other rights and remedies provided by law.

11.4 UsE OF PREMISES.

a.

The Operator, the Prime Construction Contractor, and any subcontractors and thelr employees shall comply with the regulations govemning access
te, operation cf, and conduct while on the site and shail perform the work required under this Agreement so as not to unreasonably interfere wilh
the conduct of Owner business or use and occupancy by Owner tenanls except as indicated in Exhibit B,

As permitted by the site conditions, the Operator shall saparate its personnel, the Prime Construction Contractor's personnel, and subcontractors’
persohinel from Qwner visilors, employees, and Owner property not involved in the Project. The Operator shall cordon off the construction area
using barricades or other means 1o achieve this separation,

Any requests received by the Operator from occupants to change the sequence of work shall be referred to the Owner's Representative,

The Operator, any subcontractors, and their employees will not have access to any Owner facility outside the scope of this Agreement without
permission of the Owner's Representative excepl 88 provided in Exhibit B,

Where avaitable, Operator may use ulilily services of the building only if the ODwner's Representative determines sufficlent capacity is available to

suppor the work and confirms such determination in writing. Operalot, Prime Construction Contracter, or subtontractor employees may not use
the toilet facilities. No cleaning of tools, including painting equipment/brushes, Is permitted in the toilel or janitorial facilties,

Operator shall provide a Site Utilization Plan for Owner review at the time of the revised design development submission.
11.5 PERMITS AND RESPONSIBILITIES,

a result of its pegligence. The Operator must take proper safely and heafth precaulions to protect the work, the workers, the public, and the
propenty of others. The Operator is responsible also for all maderials delivered and work performed until completion and aceeplance of the entire
construction work, except for any completed unit of construction that may have been accepted,

The Operator shall demonstrate compliance with ail environmenial permit, assesstnent, or impact statement requirements and regulations identified
in the Contract Documents prior to, and during construction.

11.6 BUILDING CODES, FEES, AND CHARGES.

a.
b.

The Operator shall comply with &)t state and local building code requirements.
“The Cperator shall pay all fees and charges for connections to outside services and for use of property outside the site.

11.7 FEDERAL, STATE, AND LOCAL TAXES.

The CCL and GMP include all applicable federal, state, and local taxes and duties,

11.8 IDENTIFICATION OF CONTRACT DELIVERABLES,

Unless otherwise specified, the cover page of each document prepared and submitted by the Operator to the Owner under this Agresment must include
the following information:

a.

Name and business address of the Operator,
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b.  Contract number,

. Name, position, and office location of the Owner's Reprasentative.
d.  Dafe of docurent.

14.8 PATENT AND COPYRIGHT INDEMNITY.

&  Except as provided in paragraph d below, the Operator shall Indemnify, defend and hold harmless the Owner, its employees, officers, buards,
board members, representatives and its agents against liabliity, including other such costs and fees as further set out in Section 9.4 above, from
any claim of patent and/or copyright infringernant {or unauthorized use) arising from any of the Services provided by or through Operator for the

Project.
‘The Owner shall promptly notify the Operator of any claim or sult subject to paragraph a above.
This indemnification does not apply to claims of infringement of a patent and/or copyright resulting from the Owners Representative's specific
written direction, compliance with which requires the infringement.
d.  This clause must be included in all subcontracts under this coniract, et any tier, over $50,000.
11.10 NON-DISCLOSURE.

The Operator shall net disclose any information received from the Owner that is marked confidential unless such disclosure is required by law or
approved by the Owner, such approval not {o be unreasonably withheld or delayed.

11.11 DEBRIS AND CLEANUP.
a.  On & dally basis during the progress of the work, the Operator rmust remove and dispose of the resultant debris and keep the site neat and ciean.

b.  The Operator shall, upon completion of the work, remove all construction equipment and surplus materials (except materials or equipment that are
ts remain Owner property as provided by this Agreement), and leave the site in a clean, neat, and orderly condition satisfactory to the Owner's
Representative, in Owner's sole disgretion.

11.42 HEAT,

Unless otherwise specified, or unless directed otherwise by the Owner's Representative in writing, the Operater shall provide heal as necessary to

protect all work materials and equipment against injury from dampness and cold, and In the case of information technology equipment requiring the

sarme, air conditioning, to protect it from heat and humidity,

11.13 EnsUISH LANGUAGE REQUIREMENT OF ON-SITE SUPERINTENDENT.

The Operator's on-site superintendent must be able to speak, read, and write English to the extent necessary to permit reasonable communication with
Owner personnel.

11.414 SuBsTITUTE MATERIALS OR METHODS.

Where the technical provisions permit the Operator to propose subslitute materials, items, systems, or equipment, the selection of such options
subjec to the following conditions:

a  Once a substitute has been selected and approved by the Owner's Representative, it must be used for the entire Project unless the Operator has
proposed, and Owner's Representative has approved, the substitute for a limited application

b.  The Operator must coordinate ils selection with the drawings and speciications and the A-E.
c.  Substifutions proposed by Operator shall be at no increase to the GMP.
11.15 ADVERTISING OF AWARDS.

Except with the Owner's Representative’s prior approval, the Operator agrees not to refer in its commerciat adverlising to imply in any manner that the
Owner endorses its products.

11.16 GROUND BREAKING CEREMONIES.
Operaler agrees to participate in groundbreaking ceremonies et a time specified by the Owner.
ARTICLE XIl
QWNER RIGHTS AND RESPONSIBILITIES

12.1 OWNER'S REPRESENTATIVE,

The Owner may appoint an Owner's Representative, who may be either an Owner employee or a contractar, The hame, address, telephone number,
and specific responsibilities, authority, and limitations of the Owner's Representative will be provided to the Oparator in writing. The Owner's
Representative may be removed or replaced at any time without prior notice to the Operator, but nolification of the change, including the name and
address of any successor Owner's Representative, will be provided promplly to the Operator by the Owner, in wriling.

12.2 SmeVisms.

a.  The Owner from time to time during construction may desire to conduct groups of guesis on visits to the site of the work. These tours will be
authorized by the Owner's Representative or his appointed representative. In such event the Operator shall cooperate by providing access to and
posting signs to give notice of dangerous areas, providing hard hats, and making such other arrangements for the safety and convenience of the
guests as may be required. The Owner's Representative shall give the Operator as much advance notice of any such visits as is practical, and 1o
the maximum practicable extent shall schedule any such visits s¢ as not to interfere with the progress of the work.

b.  The Operator's indemnification of the Owner contained in Section 6.4 of this Agreement shall not apply during any such visits to guests of the
Owner or to Owner officers, employees, or agents who ara engaged in conducting, guiding, or accompanying any such visits, lesving the Owner
and the Operator responsible for their own acls and omissions according to applicable law and other clauses of this Agreement. This limited
exception in this Section 12.2.b to Operator's indemnification obligation does not apply to inspections, investigations, or official site visits provided
for 2lsewhere in this Agreement or conducied for the purpase of alding in the enforcement of law,

12.3 OWHER-DIRECTED STAFFING CHANGES,

a.  Should the Owner's Representative reasonably deem it to be in the besl terests of the Owner to require the removal of any person working en or
unc'er this Agreement, thal person must be immediately removed from the work.
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b.

"Person,” as used in this clause, includes any persons providing work through the Operator.

12.4. EXaMINATION OF RECORDS.

c,

The Owner and its authorized representatives shall, until three (3) years after final payment under this Agreement, have access fo and the right to
examine any pertinent books, documents, papers, or other records of the Operator tnvolving transactions related to this Agreement that are paid for
on & cost reimbursable basis.

The Operalor agrees to include in all subcontragls under this Agraement and to have its Prime Construction Contracior include in all its
subconlrecls a provision to the effect that the Owner and its authorized representatives will, until three years after final payment under this
Agreement, have access lo snd the right to examine any pertinent books, documents, papers, or othar records of the Prime Construction
Centractor and subcontraciors involving transactions related fo the work performed on a cost reimbursable basis and further providing that such
individuals shall otherwise comply with the provisions contemplated by Section 12.4c. The term subcontract as used in this clause excludes:

f.  Purchase orders; and
2. Subcontracts for public ity services at rates established for uniform applicabliity to the general public,

For the purposes of this Section 12.4, the Operator agrees to provide Owner adequate and appropriate work space at the Operator's

facilifies in order to conduet such examinations.
12.5 OWNERSHIP OF WORK PRODUCT.

a.

Work Praduct: All drawings, specifications and other documents and electronic data furnished by the Operator to the Owner under this Agreement
and the copyrights thersto ("Work Product”) are owned by Operator or its design professionals, as they may agree among themselves, with Owner
having the license rights granted by this Agreemeni.

Owner's Limited License to Use for Renovations, Etc.: Operator hereby grants Owner a limiled license to use the Wark Product in connection with
Owner’s occupancy and use of the Project, including for maintenance and repairs, future renovations, and expansions, condifioned on use of the
Work Product for renovations and expansions being at Owner's sole nsk and without lisbility or iepal exposure to Operator or anyone working by or
through Operator, including design professionals of any tier {collectively the “Indsmnified Parties.”)

Owner's Limiled License upon Termination for Convenlence. Owner terminates this Agreement with the Operator for its convenience, the
Operator_ hereby grants Owner a limited license to use the Work Product to complete the Project, for its occupancy and use, and for maintenance

Qwner's License upon Operator's Default. If this Agreement is terminated due to Operator's defauk, Cperator hereby grants Owner a license to
use the Work Product in connection with Owner's compietion and occupancy of the Project, for maintenance and repairs, and for future renovations
and expansions by the Owner.

Owner's tndemnification for Use of Work Product, If Owner uses the Work Producl under Section 12.5. b or ¢ of this article, Owner shall defend,
indemnify and hold harmless the Indemnified Parties from and against any and all claims, damages, kabilities, losses and expenses, including
altorney’s fees and other such costs set forth in Section 9.4, above, arising out of or resulting from the use of the Work Product for renovations and
expansions or 1o complele the Project.

Operator shall indemnify, defend and hold harmless Owner and its agents, employees. archilects, engineers, consultants and contraclers from any
claim of copyright infringement or unauthorized use by any Person based upon Owner's use of the Work Froduct pursuant 1o this Section 12.5,

Nothing in this Section 12.5 shall be deemed to relieve Operator or any design professionals providing services through Operator of their obligation
under this Agreement that all design and design services provided for this Project meet the highest standard of care in Virginia for the applicable
design professional providing such design or services.

The licenses granted to Owner pursuani to this Section 12.5 are at no additional cost to Owner beyond the compensation required by this
Agreement for the Services.

12.6 SURVEY MONUNENTS AND BENCHMARKS.

12.7

The Operator will establish such general reference points, for written approval by the Owner's Representative, as will enable the Operator io
proceed with the work. The Operator shall provide new menuments where shown cr specified. If the Operator finds that any previously established
reference polats have been destroved or displaced, or that none have been established, the Operator shall promptly notify the Owner's
Representative.

The Operator must protect and preserve established benchmarks and monuments and make no changes in locations without the written approval
of Ihe Ownet's Representative. Established reference points that may be lost, covered, destroyed, or disturbed in the course of performance of the
work under this Agreement, or that require shifting because of necessary changes in grades or locations, must (subject to pricr approval of the
Owner's Representative) be replaced and accurately located or relocated (es appropriate} by e licensed engineer or licensed land surveyor.

New monuments will be six (6) inches square by three (3) feel deep {unless otherwise specified), of concrele or storie, with a 3-inch copper or
brass pin, 3/8-inch in diameter, in the centet, and must be set Hush with the ground or pavement in tocations indicated on the site plan.

Menurments will not be required where lines of buildings are coincident with property lines.

The Operator shall verify the figures shown onh the survey and site plan before undertaking any construction work and will be responsible for the
accuracy of the finished work,

Aler completion of construction and before final paymenl, the Operator must furnish the Owner blueprints (in triplicate) of plans showing the exact
{ocation of construclion survey monuments with referense to true property lines,

OwNER PARTIAL OCCUPANCY.

The Owner's Representative reserves the right of partiat occupancy or use of facilities, services, and ulilitles, before final ncceptance, without
implying completion or acceplance of any parl of the Project by the Owner. Before such occupancy or use, the Ownet's Representative must
furmish the Operator an ilemized st of work remaining to he performed or comecled. Failure to list an item wilt nol refieve the Operalor of the
responsibility for complying with the 1erms of the Contract Documents Responsibiiity for damage to the work within the partialy occupied area shall
be transferred to the Owner for any such partial occupancy or use.
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b. Costs incurred and delays to the completion of the Project as a result of such partial occupancy or use of facilities, services, and utilities are subject
lo equitable adjustment under Article XVII, Section 17.1.

12.8 OWNER PROPERTY,

a.  The Owner will deliver to the Operator, at the time and locations stated in this contract, the Owner property described in the specifications. If that
properly, suitable for its Inlended use, is not delivered in a timely manner to the Operator, the Owner's Representative may make an eguitable
adjusiment in accordance wilh Article XVil, Section 17.1 if:

1. The Operator submits a timely writters request for an equitable adjustment; and
2. The facts warrant an equitable adjusiment.

b.  Title to Owner property remains in the Owner even i incorporated in or alfixed to property not owned by the Owner. The Operator may use the
Owner property only in connection with this Agreement. The Operator must maintain adequate properly control records in a form acceptable o the
Owner's Representative and must make them available for Owner inspeclion upon request.

€. Upon delivery of Owner property to the Operatar, the Operator assurnes the risk and responsibility for its loss or damage, excepl:
1, For reasonable wear and tear:
2. To the extent property is consumed in performing the Agreement; or
3. Asalherwise provided in the Contract Documents.,

d.  Changes in Owner-Furnished Property

1. By written nolice, ihe Owner's Representative may, {a) decrease the property provided or fo be provided by the Owner under this Agreemen;
or {b) subslitule other Owner owned property for the property to be provided by the Owner, or to be acquired by the Opsrator for tha Owner
under this Agreemenl. The Operator must promplly {ake any action the Owner's Representative may direct regarding the removal and
shipping of the properly covered by this notice.

2. Inihe evenl of any decrease in or substitution of property pursuant to subparagraph d.1 above, ot any withdrawal of authority to use property
provided under eny other confract or lease, which property the Owner had agreed in this Agreemeni to make available, the Owner's
Representative, upon the Operalor's writlen fequest, or if substilulion causes a decrease in the cost of performance, on the Owner's
Representative’s own infiative, may equitably adjust any contractual provisions affecled by the decrease, substitution, or withdrawat, in
accordance with the "Changes clause.

e.  The QOperator must malntain and administer a program or system acceplabie to the Owner's Representative for the utilization, maintenance, repair,
protection, and preservation of Owner property uniil it is disposed of in accordance with this Section 12.8.

. The Owner, and any persons designated by it, shall at reasonable times have access to premises where any Owner property is located for the
purpose of inspecting it.

g.  Within forly-five (45) calendar days after Notice 1o Proceed with consiruction, the Operator mus! submil a schedule 10 the Owner's Represeniative,
in an acceptable format and giving desired dales for delivery of items and properly furnished by the Owner, Approved dates of delivery must be
corfirmed by the Owner's Representative in writing. Approved dates of delivery must be confirmed by the Operator thirty (30) calendar days prior
fo scheduled delivery. The Operator musl submit a written report to the Owner's Representative within forty-eight (48) hours afler receipl, noting
any shartages or damage fo the Owner-furnished property.

h. I Dwner-furnished equipment is to be installed and is not on the construction site, the Owner will make separale arrangements to provide delivery
te the site. Any costs lo Operator for labor associaled with leading or unloading this Owner-furnished equipment will be negoliated.

i.  Upon completing this Agreement, the Operator shall follow the Owner's Representative's instructions regarding the disposition of all Owner
property not consumed in performing this Agreement or previcusly relurned 1o the Owner. The Operator shall prepare for shipment, deliver f.0.b.
origin, or dispose of the Qwner propery, as directed or authorized by the Owner's Representative. The net proceeds of any such disposal will be
crediled to award amounts due Operalor or will be paid to the Owner as directed by the Owner's Representative.

12.9 OTHER CONTRACTS.

The Cwner may award cther contracts for additional work, and the Operator must cooperate fully with the other conlractors and Owneremployees, and
carefully fil in ds own work as may be directad by the Owner's Representative. The Operator must not unnecessarily commi{ or permit any act that wilf interfere
with the performance of work by any other contracior or by Owner employees. Should contractors or Owner employees delay the Operator, cause any damage
te Operator's work or otherwise cause an increase in the Operator's cost or tima of performance, the contract sum and contrael Hime shall be equitably
adjusted.

12.1 0 OWNER PROPERTY FURNISHED “As Is™,

&  The Owner makes no warranly whatsoever with respect to Owner property furnished “as is" except that the properly Is in the same condltion when
placed &t the f.0.b. point specified in the solicitefion as when Inspected by the Operator pursuant to the solicitation or (if not inspected by the
Operator) as when las! available for inspection under the sollcitation.

b.  The Operator may repair any propery made available 1o the Operator "as is." Repair will be at the Operator's expense except as otherwise
provided in this clause Such propedy may be modified at ihe Operator's expense, but only with the written permission of the Owner's
Representalive. Any repair or modification of property furnished “as is” does not affect the title of the Cwner.

c.  Wihere is any change {between the lime inspected or last available for inspection under the solicitalion 1o the lime placed on board at the location
specihed in the solicitation) in the condition of Owner property furnished “as is” thal will adversely affect the Operator, the Operator must, upon
receipl of the property, notify Ihe Owner's Representative of that fael, and (as directed by the Owner's Representetive) either (1) refurn the propetrty
8l the expense of the Owner or olherwise dispose of i, or {2) effec! repairs 1o return H 1o the condilion it was in when inspecled under the
solicitation, or {if not inspected) as #t was when lasl avaiiable for inspeclion under the solicitation. Upon complelion of (1) and (2) above, the
Owner's Representative, upon wntlen request from the Operator, will eguilably adjust any contraclual provisions affecled by the return, disposition,
or fepair, in accordance wilh the “Changes” clause. The foregoing provisions for adjustment are exclusive. and the Owner Is not liable for any
delivery of Owner property furnished “as is” in a condition oiher than that s which il was originally offered,

d.  Except as otherwise provided in this clause, Owner property furnished "as is” is governed by this Section 12.10 of this Agreement.
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12.11 RECORDS INSPECTION AND COPYING
Operator agrees that the Owner may, at its option and expense, inspect and copy alt records refaling to the Services provided under this Agreement to
the extent necessary to confirm compliance with the terms of the Agreement,
ARTICLE XIl!
ADMINISTRATIVE ITEMS
13.1. STANDARD REFERENCES.

Al publications and other documents (such as manyals, handbocks, codes, standards, and specifications) cited in this Agreement for the purpose of
estabiishing requirements applicable to equipment, materials, or workmanship are hereby incorporated by reference in this Agreement,

ARTICLE X1V
SUBCONTRACTING

14.1 SUBCONTRACTS

4. Holhing in this Agreement may be conslrued 1o create any confractual refationship between any subcontractors, and the Owner. The divisions or
seclions of the specifications are nol Intended to contro! the Operalor in dividing the work among subcontractors or to fmit the werk performed by
any trade.

b.  The Operator is responsible to the Owner for acts and omissions of its own employees, of subcontractors and their employees, and any other
person providing work on the Project through Operator. The Operator is also responsible for the coordination of the work of the trades of
subcontractors.

€. The Owner will not undertake to setlle any differences among the Operator, the Prime Construction Contracior, the A-E, and subcontraciors or any
of them,

ARTICLE XV
PROTECTION OF PERSONS AND PROPERTY

15.1 ACGIDENT PREVENTION.

a. A construclion work on this Project must be performed in compliance with the Occupalional Satety and Health Act of 1370 and with local or state
accupatlional safely and heallh regulations enforced by an agency of the locallly or state under a plan approved by the U.S. Department of Labor,
Occupational Safely and Health Administration (OSHA). Where requirements are different or in confiicl, the more stringent requirement will apply.

b. The Operator shall maintain an accurate record of exposure data and all accidents incidental 1o work performed under this contract resulting in
dealh, fraumaltic injury, occupational disease, or damage to property, matenial, supples, or equipment. The Operator must submi regular Project
szlety reports, exposure data, and accident reponts, as prescribed by the Owner's Represeniative,

¢.  Fealth and Safety Plans are required as follows:

1. Prior to commencing on-site work, the Operator must submit to the Owner's Representative, in triplicate, @ Health ard Safety Plan designed to
provide a system by which hazards on the Projest site will be controlied to minimize or eliminate accupational injuries or flinesses during
performance of the contract,

2. The Health and Safety Plan must state that the Prime Construction Contractor, A-E, and all subcontractors are required to comply with the
Operator's Project safety rules and requirements issued under the authority of that program.

3. The Heaith and Safety Plan must identify, by name, the Operator's representative responsible for the execution of the Project safety program,
The Operator's Project safety representative must have the express written authority from the Operalor to stop work, to abate hazardous
condilions or unsafe practices, and to eject any Operator, Subcontractor, or vendor employees from the Project site for failure to comply with
safely reguirements,

4. When conducting work at existing Owner facilities, the Health and Safety Plan must include the precaulionary measures to be taken to protect
Owner steff, facuily, students, employees and the public.

d.  The authorily, responsibilities, and dulies of the Operator's Projact safety representative must be incorporaled as part of the wrilten Health 8 Safety
Plan. The salety respensibilities include, but are not flimited fo, conducling subcontractor construction safely program reviews, conducting
employee safety orientation lraining, conducting weekly safely meelings, conducting daily site safely inspections, auditing Subcontracior safety
compliance. and prepering required perjodic and special safely reports.

e.  In addition to the general requirements of Heallh and Safety Standards, the Operator, A-E and Prime Construction Gontractor, specifically must
comply with applicable OSHA requirements concerning Hazard Communications Standards. Details of the Operator's hazard communicalions
pregram shall be included in the Health & Safaty Pian,

16.2 HEALTH AND SAFETY STANDARDS.
a.  Inperforming this contract, the Operator must:

1. Comply with applicable Occupationai Safety and Health Standards promulgated pursuant to the authorily of the Oceupational Safety and
Health Act of 1870 (QSHA),

2. Comply with any other applicable federal, state, or local reguiations governing workplace safely to the extent they do not conflict with a.1
above; however, the more stringent shall apply.

3. Compiy with any Owner standard unless the OSHA standard contains more rigorous or siringent safety requirements, in which case the OSHA
standard governs and takes precedence.

4. Take all other proper precautions to protect the safety and health of the Operator's employees, Owner staff, facuily, students, employees, and
the public.

b.  The Operator must coordinate its use of existing Owner premises with the Owner's Representative, Subjects of this coordination include the
designation of work and storage areas; the extent, if any, of use by the Operator of Owner tools and equipment, the furnishing by the Operator of
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appropriate signs and barricades to exclude unauthorized persennel from the work areas and to call attention to hazards and dangers; and other
matters relating to the prolestion of Owner staff, faculty, students, employees, property and the public.

Materials, supplies, articles, or equipment manufactured or furnished under this conlract or order must conform ta the Occupational Safety and
Health Standards pursuani to the aulhorlly of OSHA, and 1o other safely and heallh requirements specified in this contracl or order. When
conducting work on existing facilities, the Operator must provide the Owner's Representative coples of Material Safety Data Sheets (MSDS} for any
hazardous material, as defined by OSHA's Hazard Communications Standatds, to be vsed on the job.

If no OSHA standard exists, federal or olher nationally recognized standards apply. Copies of current Occupalional Safety and Health Standards
are available from regional and/er area offices of the U.S. Depanment of Labor, Qccupationa! Safely and Heslth Administration.

15.3 PROTECTION OF THE ENVIRONMENT, EXISTING VEGETATION, STRUCTURES, UTILITIES, AND IMPROVEMENTS.

bl

The Operator shall perform all work necessary to implement and accomplish a program to prevent environmentat pollution during or as a result of
construction performed under this Agreement. As a minimum, the Operator's work must conform to all requirements of applicable federal, state
and local law.

The Operator must preserve, protect and maintain all existing vegelation (such as trees, shrubs, and brass), landscape features, athletic fields, and
structures on or adjacenl to the site of work that are nol to be removed. Care must be taken in removing lrees authorized by the Owner's
Representative for removal, io avoit_:l damage 1o vegetation lhat will remain in place. Any irees or olher landscape features scared or damaged by

The Operator shall protect from damage all existing improvements or utilities at or near the site of the work, the location of which Is known, and
must repair or restore any damage to these facililies resulting from faiture to comply with the requirements of this contract or to exercise reasonable
care in performing the work  If the Operator fails or refuses to repair such damage promptly, the Owner's Representative may have the necessary
work performed and charge the cost to the Operator,

The Operator shall obtain approval from the Owner's Representative for any temporary roads, embankments snd disposal areas not included in
Profect specifications or drawings and restore such areas to original conditions, including appropriale landscaping, upon the completion of work.

Monuments, markers and works of art must be prolected lems discovered thal have potential histancal or ercheclopica!l interest must he
preserved. The Operator must feave the archeological find undisturbed and mus! immediafely repon the find to the Owner's Representative so that
the proper authority may be notified. The contract sum and contract time shall be equilably adjusted if the Operator incurs edditional eost or time to
perform as a result of any such discovery.

Operator shall follow al! Envirenmental Prolection Agency, Deparment of Environmenial Qualily and other applicable governmental regulations and
guidelines, as 1o the labeling, use, storage and disposal of "hazardous waste®, which shall for the pumposes of this agreement be defined as (a) any
chemical, substance, material, mixture, contaminani or pollutant, now or hereafier defined as a “hazardous substance” under the comprehensive

poliutant, conlaminant, special waste or toxic subslance now or hereinafter listed, defined by or subject to reguiation under any federal, state or local
statule, ordinance, rule, regulation, standard, policy, guidance, pemil, order, administrative or judiclal decision or pronouncemenl, previously,
curmently or herezfier in effect, as amended from time to time, perlaining {o health, safety, or the environment, including without timitation, naturat
resources, environmental regulation, contaminalion, pefiution, cleanup, or disclosure. Operatar agrees 1o indemnify, hold harmiess and defend
Owner and all Owner's successors, employees, officers, boards, board members, representatives, and agents from any liability, claim, demand,
action, cause of action, suil, loss, damage, injury, expense, cost, settiement, or judgment of any kind or nature inchuding but not limited 1o demands,
fines, remediations, or penallies asserted by any governmental enlily, as a result of the freatment, slorage, disposal, handling, spillage, leakage, or
presence in any form in soils, surface waters, groundwaters, air, or property. of any wastes or "hazardous waste™ 28 defined in this paragreph, zt thg
subject property, lo the exient caused or confributed to by Operater or Operator's subcontractors.

16.4 ACCESS TO SNE.

b.

The Operator's access to the site and use of existing roads will be as agreed to by the Operator and the Owner's Representative including issuing
vehicle passes for construction and private vehicles.
Oparator shall nol permit workers to carry firearms or other deadly weapons onto any Owner construction site or into any facility, including in thelr

personal or construction vehicles. This supercedes any state or local law permilting the carrying of fireams or weapons. Violation of this clause
shall be grounds for removat of individuals or contraclors from the site or termination for default.

15.5 HANDLING ASBESTOS AND OTHER HAZARDOUS MATERIALS.
The Operator shall be responsible for handling any known asbestos or other known hazardous or contaminated materials existing on the site.
15.6 ELEVATOR WORK-QUALIFICATIONS.

The Operator, Prime Construction Contractor, ar the subconiracior whom the Operator uses for performance of the slevator work, must have had at
least three (3) years of successful experience in installing and servicing elsvators.

In sddition, the Operator, the Prime Consiruction Contractor, or its subcontractor must have instalied, on at least two prior projecls, elevators
comparable 1o those required for this Project that have performed satisfaclorily under condilions of nomal use for a period of nol dess than one (1)
yea. To be considered comparable, prior instaliations must have not less than the same number of elevators operating legether In one group as
the iargest number in any group specified for this Project, except that a group of four may be considered comparabie lo 8 targe group specified for
this Project.

A list of the prior comparable inslaliztions by the Operator, the Prime Construction Gontraclor, or its subcontractor, together with the namas and
add:esses of the buildings, the names of the owners or managers, and any other perlinent information required mus! be submitied promptiy upon
request of the Owner,

The names, addresses, experience, and statement of work lo be performed by each subcontractor or seconc-lier subcontractor whom the
Operator, Prme Construclion Contractor, or the principal subcontraclor, as the case may be, will use for performance of minor portions of the
installation of elevators must also be submitted prompily upon reguest of the Owner,
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e.

The Owner may reject the proposed elevator subcontractor If it is determined that it has failed 1o meet the experience requirements, or if it has been
found to have an unsatisfactory record of prior elevator instaliations. In the case of rejection, the Operator must resubmit another name within ten
(10) days for renewed consideration.

ARTICLE XVi
PAYMENTS

16.1 INVOICES (CONSTRUCTION).

a.
b.

The Operator's invoices must be submitied before payment can be made,
The Operator agrees that submussion of an Invoice to the Owner for payment is a certification that:
1. Any services being billed for have been performed in accordance with the requirements of the Contract Documents; and

2. Any supplies for which the Owner is being billed have been delivered or suitably stored off site, with appropriate insurance coverage, and in
the guanitties shown on the invoice, and that the supplies are in the quantity and of the quality designated in the Contract Documents.
Operator shail provide, suitable to Owner's Representative approval, evidence of insuranee for storage facillty, a complete inventory of items,
a written right of access to the items, and certification of iitie to the Owner.

To ensure proper payment, Operator must furnish all documents required elsewhere in the Contract Documents andior as reasonably required by
the Owner's Representative.

16.2 PAYMENT.

b.

Reimbursable Costs for Construction:

1. The Owner will make progress payments moenthly within thity (30) calendar days of receipt of the Operator's invoice or 8t more frequent
mtervals as determined by the Owner's Representative. Before the first progress payment becomes due, the Operator must prepare a
schedule of values reasonably acceptable to the Owner's Representative. The values in the breakdown will be used for determining progress
payments.

2. if material delivered 10 the Project site that will be incorporaled into the Project wilt be taken into consideration in computing progress
paymenis, before each paymeni is made, the Operator must furnish the Owner's Represantative proof of the quantity, value, and delivery of
such material,

3. In making progress payments, the Owner's Representative will ordinarily retain five percent (5%) of the progress payments eamed on the
construction portion of the work. However, if the Owner's Representative, at any time afier fifly percent {50%) of the construction portion of
the work has been completed, finds that satisfaclory progress is being made, he/she may aulhorize payment in full of all future progress
paymenls earned.

4. All material and work covered by progress payments will be iha sole property of the Owner. However, this paragraph does not:

(2} Relieve the Operator of responsibillty to protect and safeguard material and work for which Payment has been made or for restoration of
any damaged work; or

(b} Waive the right of the Ownerto require fuifiliment of all terms of the Contract Documents.

5. Before receiving a progress payment or final payment under this Agreement, the Operator must certify to the Owner's Representative that
payment due to the Prime Construction Contraclor and subcontraciors heve been made from the proceeds of prior paymenls or will be made
in a timely fashfon from the payment then due the Operalor.

B. Upon completion and acceplance of all wark, the amount due Ihe Operator under this Agreement shalt be paid upon presentation of 2 properly
execuled invoice, afler the Operator has furnished the Owner with a release of all claims sgainst the Owner arising by vinve of this
Agreement, other than claims in stated amounts that must be specifically excapted by the Operator from the aperalion of the release. If the
final cost as audiled by the Owner is less than the GMP, the final invoice shall inchide any share in savings {see Section 5.7). 1 the sum of alt
progress payments and the final invoice is greater than the GMP, the finat invoice shall be adjusted so that the sum of all progress payments
and the final payment is nol greater than the GMP. If the Operator's claim to amounts payable under the Agreement has been assigned as
provided in the Assignment of Claims clause, a release may also be required of the assignes.

Payment of the Fixed Fees will be made in accordance the schedule contained in Exhibit D.

16.3 CONSTRUCTKIN COST BREAKDOWN,

The Operators submission of their Guaranieed Maximum Price {GMP) must include B construction cost breakdown by CS| Division and cther
breakdowns as reasonably requesied by Owner's Representative. The Operator shall provide coples of its conlract with its Prime Construction
Contrsctor and construciion subconiradls and a comparison o the GMP, for approval by the Owner's Representative, and for use in verifying monthly
construclion invoices,

16.4 ALLOWABLE COST AND PAYMENT.

a.

Invoicing: The Owner will make payments to the Operator when requested as work progresses, but not mere than monthly, in amounts approved
by the Owner's Representalive, such approvai nol to be unreasonably withheld, The Operater must submil an invoice or voucher to the address
spacified by Owner, supporied by 2 staiement of claimed allowable costs of performing this Agreement, in such form and detail as the Owner's
Representative may reasohably require.

Audit: Af any lime or times before final payment, the Owner's Representative may have the Operator's invoices or vouchers and statements of cost
audited. Any payment may be: :

1. Reduced by amounts found by the Owner's Represenlative not te constitute Reimbursable Costs; or

2. Adjusted for prior overpayments or underpayments.

Final Payment:

1. The Operator must subinll a complelion invoice or voucher, designated as such, promptly upon completion of the work, bul not laler than one
year {or longer, as the Owner's Representative may approve in writing) from the completion date. Upon approval of thal Invoice or voucher,
angd upan the Operator's compliance with all terms of this contract, the Owner will promptly pay any balance of alowable costs and thal parl of
the fee (f any) not previousty paid.
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2. In exchange for final payment the Operalor shall reiease the Cwner and its officers, agents, and employees from all liabilities, obligations, and
claims arising oul of ar under this Agreement, except for those that have been dentified as open in the final involce.

ARTICLE XVH
CHANGES/CLAIMS/DISPUTES

17.1 CHANGES.

8. The Owner may at any time, without notice to any suretles, by written change specifically designated or indlcated to be a Change Order or Change
Directive, make a Change, Including, without limitation, one that:

1. Changes the plans and specifications {including drawings and designs);

2. Changes the method or manner of performance of the work;

3. Changes the Owner-furnished tacllities, equipment, materials, services, or site; or
4.  Directs acceleration in the perfermance of the work,

b, Any other wrilten or oral order, direction, instruclion, intesprelation, or determination from the Owner that causes 8 change fo the Scope of Work or
ils durafion will only be trealed as 2 Change Directive, sliowing a change in compensalion or schedule, only if (1) the Operator gives the Owner
Representative written notice as soon as possible, bul not laler than within len (10} days, of the receipt by Operstor, the Prime Consiruclion
Contracior, or any subcontracior, whichever has first receipt of such order, direction, instruction, or determination, stafing (I} the date,
crcumstances, and source of the order, direclion instruction or delermination, and (i that the Operator regards the order, direction, instruction or
determination as a Change, andg (2) Operator does not incur additional costs atiributable 1 such order, direction, instruction or determination
without first receiving a Change Directive from Owner unless walting for 2 Change Directive is clearly unreasaonable under the circumstansss,

¢. Excepl as provided in this Section 17.1, no order, direction, instruction, interpretation, determination, statement, or conduc! of the Owner's
Representative may be treated as a Change or entitie the Operator to any adjustment in compensation or schedule,

d.  Ifeny Change under this Adicle causes an increase or decrease in the Operalor's cos! of, or the time required for, the performance of any part of
the work undet this Agreement, the Owner shall issue 2 Change Order or Change Direclive. However, no claim for any Change shall be afowed
for which the Operator has nol strictly complied with the reauirements of paragraph b as well as all ether requirements of this Agreement. No
claims will be 2llowed for defective plans or specificalions prepared by or far the Qperator.

e.  No claim by the Operator will be allowed if assered after final payment under this Agreement.

f.  Afier approval of final Plans and Specifications, except for the orrection of errore and omissions, the Operator shall not make or allow any changes
in the plans or specifications, including drawings and designs, without approval of the Owner's Representatve.

g.  The GMP shall be adjusted for overruns and underruns in the allowances, The Operator shall include in the GMP all allowances staled in the
Agreement. ltems covered by allowances shall be supplied for such amounts and by such persons or entities as the Owner's Representalive may
direct of as required 1o perform the work, but the Operator shall nol be required to empidy persens or entities to whom the Operator has reasonable

equipment delivered al the sie and alf required taxes. less applcable trade discounts but no other costs, whether or nol such costs would
othetwise constilule Reimbursable Costs; {2) Operator s cost for unleading and handling al the sile, labor, installalion cosls, overhead, profil and
olfier expenses contemplated for stated allowance amounts shall be included In the GMP but not in the allowances; and (3) whenever
Reimbursable Costs covered by (1) ate more of less than allowances, the GMP shail be adjusted aecordingly by Change Order, The amoun! of the
Change Order shall refiect the difference between actual Reimbursable Costs covered by (1) costs and the allowances. Materials and equipment
under an sllowance shall be selected by the Owner's Representalive in sufficient time to avoid delay in the work. Allowance overruns may be
deducled from the Qwner's portion of savings, if any, in the Operator's contingency. with the Operalor's approval such approvsl, to be at the sole
discretion of Operator.

h.  The Operator shall not procead with any Change until the Owner has obigined ali hecessary approvals and funds to pay for the Change.
17.2 ChaNGE ORDER ACGOUNTING.

The Qwner's Representative may require Change and Change-order accounting whenever the estimated cost of a Change or series of related Changes
exceeds $100,000. The Operator, for each Change or series of related Changes, must maintain separate accounts, by job order or other suitable
accounling procedure, of 2ll incurred segregable, direcl costs (less allocable credits) of work, both changed and not changed, allocable to the Change.
The Operator shall mairtain such accounis untii the parties agree to an equitable adjustment for the Changes ordered by the Owner's Representative or
the matier is finally disposed of in accordance with Seclion 17.5.

17.3 EQUITABLE ADJUSTMENTS.
‘a.  Fixed Fees for A-E Services:

1. There will be no monetary adjustment fo any of the Fixed Fees component for Archilecl-Engineer Services under this Agreement excep!
where the Stope of Work has been modified by the Owner. The A-E component of Fixed Fees for such Scope of Work changes wil only bs
adjusted when the Owner-requesled change requires a tuplication of work thal has already been accomplished, causes an appretiable
increase in direct laber, matenal or other cosls to work included under the A-E componeni of the Fixed Fees, or requires new labor, material or
other direct cosls of work not included under the existing A-E component of the Fixed Fees. All other changes required to compiete tha work
will be the responsibility of the Operator,

2. Adjustment In the A-E component of Fixed Fees will be based upon the extent of clienge to the work and not upon a percentage of
construchion costs. The Owner will negoliate an adjustment on the basis of the costs per disciptine for the production of drewings, caloulations,
specifications, estimaling and other services. Prior to negolialions, the Operator shall submit an Estimate of Fee for Modification of Design,

3. Where a proposal for a Fixed Fees modiflication is submitied by the Operator, lhe overhead, profit and commission percentages included in
the proposal will be based solely on changes in labor, material, or other direct costs covered under the Fixed Fees. No percentages for
overhead, profit, or commission wilt be allowed o employment taxes under FICA and FUTA. The percentages for overhead, profit and
commission will be negotiated and may vary according to the nalure, extend, and complexity of the work involved. Not mare than three
peiceniages, not 1o exceed the maximum percenlages shown below, will be allowed regardiess of the number of tiers of subconlractors; that
i5, 1he markup on work subcontracied by a subconiracior will be limited 10 one overhead percenlage and one profit percentage in addition to
lhe Operator's commission percentage. On proposals covering both increases and decreases of the Fixed Fees of the Agresment, the
overhead, proflt, and where applicable commission wil be computed on the net change only.
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Overhead | Profi Commission

To Operator on work performed 0% 0% 10%

by other than own forces

To Architect and/or the 140%* 10%* 0%

subcontractors for that
portion of work performed
with their respective forces

* billable raie multiplier
The Operator must submit with its propesal its request for time extsnsion (if any).

In considering a proposal, the Owner may check estimates in detail, utilizing unit prices where specified or agreed upon, with a view to arriving
at an equitable adjustment.
Upon wiitten request by the Owner's Representative, the Operator must submit & proposal, in accordance with the requirements and

limitations set forth in subparagraphs (a.1) through (a.6) of this clause, for work involving proposed changes covered by the request, within the
time limit indicated in the requesi or any extension of such time limit as may be subsequently granted. If, within a reasonable time afier the

component of the Fixed Fees.

Relmbursable Costs and Fixed Fees For Development and Construction:

1.

There will be no monetary adjustment (o the GMP under this Apreement except when the Scope of Work has been modified by the Owner by
Change and except as allowable under the ather provisions of ihis Agreement, All other changes fequired to complete the work shali be the
responsibility of the Operator.

In the event of a Chanpe, an appropriate monetary adjustment to the GMP will be made i all the requirements of this Agreement ate met. The
Operator's witten staternent of the manetary extent of any claim for equitable adjustment under 1his Agresment mus{ be submitled in the form
of & lump sum proposal (unless otherwise requested) with an lemized breakdown of all increases or decreases in the cost of the Operator's
and all subcontractors’ work, in at least the following detail:

(2) Material quantities and unit cost

(b) Labor costs (identified with the specific item of material to be placed or operation to be performed)
(¢} Construction equipment

(d) Worker's Compensalion, Automebile and Public Liability Insurance, Builders Risk

(e} Overhead-Subcontractor only

(i Profit-Subcontractor only

(9) Employment taxes under FICA and FUTA

The Operator's and Contractor's overhead, profil and commission will be included in a modification to the compoenent of the Fixed Fees for
Development and Construction Supporl Services, if required. The subcontractors' overhead and profit percentage included in the proposal will
be considered to include, bul not be Emited lo, insurance other than mentioned in b.2, of this clause, use of small tools, incidental job burdens,
and general office expense. Np percentages for overhead, profil or commission will be allowed on empioyment taxes under FICA and FUTA,
The percenltages for overhead, profit and commission will be negotiated and may vary according to the nature, extent, and complexity of the
work involved. Not rmore than twa percentages for subcontractor's work, not to exceed ten {10) percent each, will be allowed regardless of the
aumber of tlers of subcontractors; that is, the markup on work subcontracted by a subcontractor will be limited to one overhead percentage
and one profit percamtage. On proposais covering both increases and decreases of the Seope of Work, the overhead and profit wili be
computed on the net change only.

The Operator must submit with its rroposal its request for ime extension (if any}.

In considering a modification to the GMP, the Owner may check estimates in detail, utilizing unit prices where specified or agreed upon, with a
view to arriving at an equitable adjustrment.

Where modification is made to the GMP, appropnate adpustment will be made to the Fixed Fees for Development and Construction Supporl
Services. This adjustment should include the Operalor's profit and overhead costs only for work which;

{a) Requires = duplication of work aiready included under the fee that has aiready been accomplished:
{b) Causes an appreciable increase in direct labor, material or other costs included under the fee; or
{c} Requires new labor, materia! or other direct costs of work not included under the fee.

The Operators and Contraclors percentage of profit and overhead cosis will be negotiated and may vary according fo the nature, extent, and
cornplexity of the wark, but will not exceed ten (10} percent for the Operator and ten (10} percent for the Contracior in lotal,

Payment for a Change involving construction work will be made on the basis of direct construction costs and subceontractor costs that are
Reimbursable Costs, up to the limit of the revised GMP. Payment for Operator and Contractor services will be made on the basis of the
negoliated fee.

After receipt of a proposal with a detailed breakdown, the Owner's Representative will act reasanably prompily thereon However, when the
hecessity to procesd with a Change does not allow sufficiant time to check a proposal, or in the evenl of a failure lo reach an agreement on a
revised GMP, the Operator, it directed by Owner, shall proceed with the work and will be reimbursed for all direci costs. The GMP shall be
subsequently modified based on the actual cost of the thange, plus a fee increase for overhead and profit as provided in this Article XVII.

Upon wrillen request by ihe Owner's Represenlative, the Operator shall submit a proposal, in accordance with the tequirements and
Imilations set ferth in subparagraphs (b.1) through (b.8} of this clause, for work involving contemplaied changes covered by the request, within
the time limit indicated in the request or eny extension of such time limit as may be subsequenlly granted. If, within a reascnable lime afier
receipt of such propesal, the Owner's Representative orders the Operator {o proceed with the performance of the work proposed, the proposal
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submifted prior to the order will constitute the Operalors siatement of the monetary extent of its claim for adjustment to the Guaranieed
Maximum Price.

17.4 DIFFERING SITE CONDITIONS

Operator represents thal | has recommended the site(s) for the Project and has had full opporiunity o inspect such site(s) to determine suitabllity for
this Projecl. Operator therefore waives any claim {0 an adjustment in Guaranteed Maximum Price arising from subsurface, latent or other unknown
physical condilions at the site and voluntarily assumnes the risk of increased costs associated with the possible exlsience of such conditions,

17 .6 RESOLUTION OF DISPUTES, CLAIMS AND OTHER MATTERS
Dispules, claims and other matters In question between the parties shall only be resclved as foliows:

18.1

The Operator shall give Owner written notice of any claim for any additional compensation, damages, or delay within ten {10) days of the beginning
of the occurmance of the event leading to the claim being made, orwithin ten (10} days of when Operator or any of is subcontractors first knew or
first reasonably should have known of the ocourrence of Lhe event leading to the claim being made, and Operator shall submit the actual claim and
any supporling data reasonably available within thirly (30) days after the occurrence gving fise lo the claim ends unless otherwise agreed In writing
by the parties. The “ocsutrence” means the condition encountered in the field glving rise to the claim and nol a later dispute aboul payment for that
congition, Ciaims of delay will be resoived as thev occur, and no claime of cumulative impacls or deferral of claimed dalay wil be allowed,
Compleles satistaction of this Section 17.5 a is & condition precedent for Operator 1o pursue & claim arising under or relating to this Agrsement, and
failure by Operator to satisfy this subparagraph a as to wniten nolice or, uniess otherwise agreed in writing by the parties, to submit its claim and
reasonsbly available data In accordance with this Sedlion 17.5.2 will waive any claim by Operalor as to which such failre applies. Uniess
ctherwise agreed by the parties, the Owner shali act on any ¢laims within ninety (80) days of their receipt.

The partles shall first endeavor to resolve any disputes, claims or other rnatters In question between them through direct negotiations, and if such
direct negotialions fail, by non-binding mediation conducted pursuant 1o the Rules of lhe Amencan Arbitraion Association, with the site of the
mediation being Appomatiox County, Virginia. Should the dispute, claim, or other matter in quastion remain unresolved for the shorter of )]
fellowing negohabion and mediation, or {ii) more than ten {10) days afier mediation is invoked by a party, either party may proceed in accordance
with Section 17.5.c below.

I the procedures of Section 17.5.b have been followed, bit, more than ten (10) days have passed since a party has Invoked mediation, and the
dispute, daim or matler In question remains unresolved, then either parly may instifuie a lewsuit or chancery action, as appropriate, in the Circuit
Courl of Appormatiox County, Virginia, or if the subject or amount n controversy is within ils jurisdiction, the General Disinet Courl of Appomatlox

County, Virginia.

Nothing in Sections 17.5.b or 17.5.c shall prevent a party from seeking immediate temporary injunctive or other temporary equitable relief in
Appomattox County Circuit Courl if circumstances so warrant.

fn the event of any dispute, tiaim, or other matter in question arlsing, Operator shall continue its performance diligently during its pendency as if no
dispute, claim or other matter in question had arisen. During the pendency of any dispule in connection with the payment of moneys, Operator shall
be entitied lo recetve payments for non-dispuled items.

No claim by Operator shall be aliowed if submitted after final payment,

ARTICLE XVill
TERMINATIONS

TERMINATION FOR CONVENIENCE.

Performance under this Agreement may be terminated by the Owner for convenience, for any reason, in whole or in part at any time. A farmination
may be efiected by delivery 1o the Operator of 2 notice of termination specifying the extent of work terminated, and the effective date of the
termination (thirty [30] calendar days minimum notice),

Upon recelpt of a notice of termination, unless otherwise directed by the Owner's Representative, the Operator must take the following actions:
1. Stop work to the extent specified in the notice.
2. Planc‘e no further orders or subcontracts for materiais, services, or facilities excepl as may be necessary for completion of the unterminated
work,
3. Terminate al orders and subcontracts 10 the extent that they relate to the werk terminated.
Settle all outstanding liabllities and claims arising oul of the termination of orders and subcontracts.
5. Transfer title to the Owner and deliver as directed by the Owner's Representative;
(a) Work in process, completed work, and other material produced as a part of or scquired for the work terminated: and
{b) The completed or partially completed (in both hard copy and electronic format) plans, drawings, information, and other property that, if
the Agreement had been compleled, would have been furnished to the Owrer.

6. Use its best efioris to sell, as directed by the Owner's Representative, any properly of the iypes referred ta in paragraph b.5 above, provided
that the Opersior may acquire propady under the conditions presciibed and at prices spproved by the Owner's Representstive, and the
proceeds of any such Wransfer will be applied in reduction of any payments to be made by the Owner to the Operator, or be credited to the
price or cost of the work covered by this Agreement, or be paid in any manner directed by the Owner's Represenlative.

7. Complete performance of the work not terminated,
8. Take any aclion that may be necessary, ot that the Owner's Representative may direct, for protecting and preserving any property related to
this Agreement that is in the possession of the Operator and in which the Owner has or may acquire an interesl.

Al any time, the Operator may submit 1o the Owner's Representative a list, certified as to quantity and qualily, of termination inventory not
previously disposed of, and may request the Owner o remove inventory items or enter into a storage agreement covering them., Not later than
fifteen (15) calendar days afier receiving this request, the Owner will accept title to Ihe items and remove them or enter into a storage agreement,
The list will be subject to verification by the Owner's Representative upon removal of the items or, If the items are stored, within foriy-five {45) days
afler submission of the lisl.
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After termination, the Operator must submit to the Owner's Representative a termination claim in the form and with the cerlification prescribed by
the Owner's Represeniative, The claim must be submitied promplly, but in no event more than one (1) year after the effective date of termunation,
unless an extension in writing is granted by the Owner's Representative However, if Ihe Owner's Representative determines that the lacts Justify
such action, any termination claim may be received and acted upon at any time after the ong (1) year period. Upon failure of the Operstor to submit
a termination claim within the time allowed, the Owner's Representative may determine, on the basis of the informalion available, the amount, if
any, due the Operator by reason of the lermination and will pay that amount.

If the Oprrator and the Owner's Representative fail to agree on the amount to be paid to the Operator by reason of the termination, the Owner will

pay the Operator the total of:

1. The amount payable per the Draw Schedule for Fixed Fees and the Schedule of Values for Reimbursable Costs based on the progress
obtained on the Project at the time of the termination.;

2. The cost of settiing and paying claims anising out of the termination of work under subcontracle,

The total sum to be paid to the Operator may not exceed the total Agreement price as reduced by the payments made and as further reduced by
the Agreement prica of work not terminated. Excepl for normal spollage, and except to the extent that the Owner expressly assumed the risk of
loss, there will be excluded from the amounts payable to the Operator under paragraph e above, the fair value, as reasonably determined by the
Owner's Representative, of property destroyed, lost, stolen, er damaged so as to bacome undeiiverable to the Owner, or fo a buyer.

The Operator has the right of review under the "Clalms and Disputes” clause of any determination made by the Owner's Representative under
paragraph d or e above, except that, if the Operator has failed 1o submit iis termination claim within the fime provided in paragraph d above and has
failed to reques an extension of time, there may be no nght of review.

In artiving at the amount due the Operator, there rust be deducted:
1. Any valid claim that the Owner may have against the Operator under this Agreement; and

2. The agreed price for or the proceeds of sale of materials, supplies, or other things kept by the Qperator or sold and not recovered by or
credited to the Owner,

If the termination is partial, the Operator must file with the Owner's Representative a request in writing for an equitable adjustrent of the price
speciited in the Agreement relating to the continued portion of the Agreement.

18.2 TERMINATION FOR DEFAULT.

a.

The Owner may, sublect to paragraph d below, by written notice of defauit o the QOperator, terminate this Agreement in whole or in part i the
Operator fails 1o;

1. Complete the requirements of this Agreement within the time specified in the Agreament or any extension;
2. Make progress, 50 as ta endanger performance of this Agreement; or
3. Perorm any of the other material provisions of this Agreement (but see subparagraph b following).

Owner may terminale this Agreement under paragraph a.2 and a.3 if the Operator does not commence to cure the failure within en (10) calendar
days (or more If authorized in writing by the Owner's Representative) after receipt of the nolice from the Owner's Representative specifying the
failure.

Owner may terminate this Agreement without notice or epportunity to cure if Operator declares bankruptoy of is involuntarily placed into banksuptey.

If the Owner terminetes this Agreement in whole or in par, it may acquire similar supplies or services or complete the work, and the Operator will
be liable 10 the Owner for any excess costs. However, the Operator must continue the work not terminated.

Except for defaults of subcontractors at any tier, the Operalor is not liable for any excess costs if the failure to perform the Agreement arises from
causes beyond the control and without the fault or negligence of the Operator.

if this Agreement is terminaled for default, the Owner may require the Cperator to fransfer title and deliver to the Owner, as directed by the Owner's
Representative. any completed supplies, partially completed supplies and materials, parts, tools, dies, jigs, fixtures, plans, drawings, information,
and contract rights that the Operator has specifically produced or acquired for the terminated portion of this Agreement. Upen direction of the
Owner's Representative, the Operator must also protect and preserve property in its possession in which the Owner has an interest,

The Owner will pay the Agreemant price for completed ilems delivered and accepled. The Operator and Owner's Representative may apree on the
amuunt of payment for items delivered and accepled under paragraph e above for the protection and preservation of the property. Failure to agree

determines to be necessary 1o protect the Qwner against loss because of outstanding claims.

if, after termination, it is determined that the Operator was nol in default, or that the delay was excusable, the rights and obligations of the parties
will be the same as if the termination had been issued for cohvenience,

The rights and remedies of the Owner under this Seclion 18.2 are in addition to any other tights and remedies provided by law or under this
Agreement,

18.3 TERMINATION FOR OWNER DEFAULT.

The Operator may terminate the contract for default if, through no act or fault of the Operator or a Subcontracior, Sub-subcontracior or their
agents or employees or any other persons or entities performing portions of the work under direct or indirect contract with the Operator, the Owner
has not issued a certificate for payment and has not notified the Operator of the reason tor withholding the cerlificate for payment within thirty (30)
calendar days of receipt of a valid invoice, or because the Owner has not made payment within thirty (30} calendar days after the time stated in
the Agreement for payment.

The Operator may {erminate the Agreement for default if, through no faull of the Qperator, Contractor or a Subeontractor, Sub-subcontractor or
their agents or employees or any other persens or enfities performing portions of the work under direcl or indirect eontract with the Operator or
Contractor, repeated suspensions, delays or interruptions of the entire work by the Owner, other than resulting frorm a termination for convenience
or iermination of Operalor for defauly, &s described in the contract, constitute in the aggregale more than one hundred twenty (120} calendar days
in any three hundred sixty-five (365} calendar day period
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ARTICLE XIX
INSPECTION AND ACCEPTANCE

19.1 INSPECTION OF PROFESSIONAL SERVICES.

The Owner's Representative may, at any time or place. inspect the services petformed and the products, including documents and reports. No matter
whal lype of contract Is employed, and in addition to any specific standards of quality set out In this agreement, the Owner's Representative may reject
any selvices or products that do not meet the requirements of this Comprehensive Agreement. Na payment will be due for any services or producis
rejected under this clause,

19.2 INSPECTION AND ACCEPTANCE,

a.  Owner inspection and testing of materials and workmanship will be made at reasonable times at the site of the work or off the site as the Owner's
Representative may direcl. Ofi-site inspection or testing does not relieve the Operator of responsibiity for damage to or loss of the material prior to
acceptance, nor In any way affect the continuing rights of the Owner after acceptance of the completed work under the terms of paragraph f of this
section.

b. The Operator must, without charge, replace any material or comect any workmanship found by the Owner not to conform to the contract
requirements, unless the Owner consents to accept such material or workmanship with an appropriate adjustment in contract price. The Operator
must promptly segregate and remove rejectad material from the premises.

€. lfthe Operator does not promptly replace rejected material or correct rejected workmanship, the Owner may, by contract or otherwise, replace or
correct it and charge the cost to the Operator,

d. The Owner may examine completed work by removing or tearing it out. The Operator must replace or correct any work found not to conform to
coniract requirements. If work is torn out and found to comply with contract requirements, the Owner's Representative must make an equitable
adjustment for the services provided for the inspection and repiacement of the work.

The Owner will inspect the work as soon as practicable after completion.

f. The Owner may terminate this contract for defaull and seek any remedy allowsd by law if the Operator does not maintaln an acceptable inspection
system or faollow Owner directions to replace or correct incorrect or defective items.

18.3 TECHNICAL SUPERVISION.

a.  Perdormance of the work is subject to technical input by representatives of the Owner. Teehnical input includes suggestions fo the Operator which
fill in technical deteils, suggest possible lines of inquiry, or otherwlse clarifies the scope of work, but do not constitute new scopes of work.

b.  The Owner reserves the right to use construction management support services {CMSSC) personnel, or other qualified personnel under coniract to
the Owner, to provide such technical supervision.
19.4 APPROVAL OF DESIGN.

a. The Owner's Representative must approve final plans and specifications. However, phased or fast track construction may commence ptior to
appreval of final plans and specifications, provided the Owner's Representative has approved pians and specifications covering only thaf phase of
the work. The Owner's Representative's review will be primarily far general anrangement and compliance with Owner requirements included as
part of the contract.

Owner's Representative's approval shall not be construed as:

1. Pemitting any departure from the contract requirements, without specific prior written approval.

2. Relieving the Operator of responsibility for any errors Including, but not limited to, details, dimensions and materials:

3. Relieving the Operalor of responsibility for compliance with applicable codes of loca), state, or federal codes or regulations

b.  Afier approval of plans and specifications, the Operator shall be respensible for revising plans and specifications to correct deficiencies. Coples of
revised plans and specifications will be furnished to the Owner's Represeniative. Thete will be no medification to any fee or to the GMP to the
contract, as a result of such deficiencies.

19.5 PROJECT CLOSEOUT.

Unless specified for an earlier date elsewhere in this contract, the Operator must process all documents, changes, claim submissions, complete all
Project closeout items, and submit a final report certifying that this action has besen taken not later than six (6) months after the date of Substantial

Compiletion.
19.6 ASRESTOS FREE AND LEAD-BASED PAINT FREE CERTIFICATION.

The Qperator must certify that no asbestos-containing building materiats or lead-based paints {interior or exterior) were used in this Project. The
Operater must include completed and unaltered asbestos free and lead-based paint certifications as & closeout submitlal document. The only acceptable
alternative for ashestos certification is to conduct a post-construction asbestos survey in accordance with AHERA requirements.

ARTICLE XX
MISCELLANEOUS

20,1 REPRESENTATIONS AND WARRANTIES OF AUTHORITY.

a.  Operatot represents and warrants that it has legal authority to enter into this Agreement and perform &l of its obligations herein, that all Work under
this Agreement shall be performed by eppropriately licensed entities or individuals when required, and that the execution of this Agreement by it
has been duly and properly authorized. As a condition to this Agreement's effectiveness, Operator shall provide to Owner a certificale in form and
with attachments satisfactory to Owner showing to Owner's satisfaction Operator's legal existence and autharity to enter inlo this Agreement.

b.  Owner represents and warrants that it has legal authority to enter into this Agreement and perform all its obligations herein and that the execution
of this Agreement by it has been duly and properly authorized, including approval by the local governing body in accordance with Va. Code § 56--
575.18 (ms evidenced by the signaiure of approval on behalf of Owner affixed to this Agreement).

20.2 EQuAL OPPORTUNITY EMPLOYMENT.
a.  During the performance of this Agreement, the Operator agrees as foliows:

24



(1) The Operater will not discriminate egainst any employes or applicant for employment because of rece, religion, color, sex, national origin, age,
disability, or other basis prohibited by federal or state law relating to discrimination in employment, except where thers is a bona-fide
occupationa! qualification reasonably necessary lo the normal operation of the Operator. The Operator agrees to post in conspicuous places,
available to employess anr applicants for employment, notices setting forth the provisions of this nondiscrimination clauge.

{2) The Operator, in all solicitations or advertisements for employees placed by or on behalf of the Operator, will state that Operator Is an equal
opporunity employer.

{3) MNotices, advertisements and solicitations placed in accordance with federal law, rule or regulation shall be deemed sufficient for the purpose of
meeting the nolice, advertisement, and solicitation requirements of this paragraph.

The Operator will include the provisions of the foregoing paragraphs a(1), a(2), and a(3) {substituting the subcontractor or vendor for Operator as

the obligated party) in every subcontract or purchase order of over $10,000, so that the provisions will be binding upon each subcontractor or

vendor.

20.3 DRUG-FREE WORKPLAGE.

a.

For the purposes of this paragraph, “grug-free workplace” means & site for the performance of work done in connection with this Agreement by
Operator where its employees are prohibited from engaging in the unlawful manufacture, sale, distribution, dispensation, possession or use of any
conirolied substance or marijuana during the performance of the Agresment.

20.4 NoTICES.

a.

All notices and demands by any party to any other shall be given in writing and sent by & nationally-recognized, overnight courier o7 by United
States certified mail, postage prepald, return receipt requested, and addressed as follows:

H to Owner: Dr. Annette Bennett, Superintendent

Appomattox County School Boatd
316 Court Street

Appomattox, Virginia 24522
Telephone: 434-352.8251

Fax: 434-352-0883

With a copy to: Frank A. Wright, Jr., Esq. and/or Samue! F. Vance, IV, Esq.

If to Operator:

With a copy to:

Overbey, Hawkins, Wright & Vance, PLLC
Post Office Box 38

Rustburg, Virginia 24588

Telephone: 434-332-5155

Telefax: 434-332-5143
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b.  Any paity may, upon prior nolice to the others, specily a different address for lhe giving of notice. Nofices shall be effective one day after sending if
sent by overnight courier or three (3) days after sending if sent by certified mail, relurn receipt requested.

20.5 SUCCESSORS AND ASEIGNS,

Except as expressly olherwise provided, all of the terms, covenants and conditions hereof shall be binding upon and inure o the benefit of the parties

herei> and their respective successors and assigns. This Agreement may nol be assigned withiout the pnor writen consent of the parties lo this

Agreement Noiwithsianding the foregoing, if financing is obtained for the Project, the Owner may assign this Agreement lo & third-party, as needed, to

acquice a leasehold inferest in the sites and to own the Project improvements, This Agreement may alsp be assigned to a morigagee(s)irustee(s) of

deed(s) of irusl of Lhe fez or leagehold mterest in the sites or portions of them. The Operator hereby consents to collaterat assignment of this Agreement

in favdr of such morigagee(s)trustee(s) of deed{s) of trust. in a fomn reasonably salistaclory lo such morgagee(s)irustes(s),

20.6 NoWANER.

The failure of Owner to insist upon the strict performance of any provisions of this Agreement, the failure of Owner fo exercise any right, option or
remedy hereby reserved, or the existence of any course of performance hereunder shall not be construed 25 a walyer of any provision herecf or of any
such right, ophion or remedy or as a waiver for the future of any such provision, right, option or remedy or as a waiver of & subsequenl breach thereof,
The consent or approval by Owner of any act by Operator requiring Owner's consent or approval shall not be construed to waive or render unnecessary
the requirement for Owner's consent or approval of any subsequent similar act by Operator. No pravision of this Agreement shall be deemed to have
been waived unless such waiver shall be in writing signed by the party to be charged.

20.7 SEVERABILITY

f any term or provision of this Agreement shall be determined to be invalid or unenforceable in any respect, it shall be veplaced with & substantially
similar provision to the greatest extent possible and the Agreement shail remain in full force and effect.

20.8 COUNTERPARTS.

This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of such counterparts together shall be
deemed 10 be one and the same instrument. it shall not be necessary in making proof of this Agreement or any counterpan hereof to produce or account
for {he other counterpart.

20.9 ENTIRE AGREEMENT.

This Agreement and the exhibils altached hereto and forming & part hereo! set forth all the covenanis, promises, agreements, conditions and
understandings between Operalor and Owner concerning the Project, and there are no covenants, promises, agreemenis, conditions or undersiandings,
either oral or written, between them olher than are herein sel forth. No alteration, amendment, change or addition o this Agreement shall be binding
upon Operalor or Owner unkess reduced to wriling and signed by each party. Extracts from Operator's Conceptual Phase and Delailed-Phase proposals
at Exhibit B are attached and incorporated by reference for purposes of providing details conceming the overall inlent of the parlies. However, Exhibit B
is not inlended {o contradict this Agreement, and in the evert of inconsislencies, this Agreement shall control.

20.10 WAIVER OF CLAIMS FOR CONSEQUENTIAL DAMAGES

Excepl as otherwise specifically provided, Owner and Operator walve claims against the other for consequential damages arising out of or relating to this
Agreement. Nothing contained in this paragraph shall be deemed to preclude an award of liquidated damages when applicable in accordance with this
Agreement,

20.11 GOVERNING Law.

This Agreement shall be governed by, and construed in accordance wiift, the lews of the Commonwealth of Virginia. Venue for any litigation arising from
this Agreement shall be proper in the Appomattox County Circuit Court, or in the Appomattox County General District Courl if the amount in controversy
is withén the jurisdictional imil of such court, and all parties to this Agresment voluntarily submit to the jurisdiction and venue of such caurls, regardiess
of the actual location of such parties. The Provisions of this Agreement shail not be construed in favor of or against either parly but shall be construed
acoording o their fair meaning as If both parties Jointly prepared this Agreement.

2012  ANNUAL APPROPRIATION AND PLAN OF FINANCE.

The financial obligations of the Owner contsined in this Agreement are subject o annual appropriation. Operator shall cooperate in executing any
documents reasonably necessary to aid Owner in implementing its plan of finance for the Project.

20.13 FINANCIAL STATEMENTS,

Operator 2grees to provide Owner with coples of its complete and current financial sistements on an annual basis, or more frequently if reasonably
requesied by Owner. The Operator may designale such financial statements as confidential proprietary information exempt from release under the
Virginia Freedom of Information Act by following the procedure for such designation indicated in the Cwrer's PPEA implementation procedures.

2014  COPY OF AGREEMENT TO AUDITOR OF PUBLIC ACCOUNTS.
Owner shall submit a copy of this Agreement to the Virginia Auditor of Public Accounts within thirty (30) days of ils effective date.
201  APPROVAL BY APFOMATTOX COUNTY A CONDITION PRECEDENT TO AGREEMENT'S EFFECTIVEMESS.

It shall be a condition precedent to this Agreement’s effectiveness that it first be approved by Appomatiox County,

2016  CERTIFICATIONS.

2017  RULES AND REGULATIONS OF OWNER.

Operator agrees fo abide by, and to guarantee its subcontractors and their employees abide by, all reasonable rules and regulations which Appomattax
County Public Schools adopt from lime to time to govern the use by Operator, its subcontractors and emplayees of the school premises and the properly
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which is the subject of this Agraement. Al present, Operator agrees o abide by the conslruction rules el forh In Exhibil O, which Is sttached hereto,
and {o ensure that its subconiractors and their employees aiso abide by such rules. Operator agrees thal the rules set forth In Exhibil © are reasongabie,
but further agrees to abide by, and to guarantee its subcontraclars and thelr employees abide by, any reasonable eddilional rules or changes 1o the rules
which may be adopted by the Appornattox County Pubiic Schools from time ta time. Attached hereto and Incorporated herein by this reference is Exhibi
P, Required Condilions to Al Gontracts.

IN WITNESS WHEREOF, the parties herefo have caused this Agreement to be duly authorized
representatives as of the date first above written,

Appomattox County Public Schools

AL
Gxergey A oot

Name typgd: :

its:__4ovent Rootd ONoic

Jamerson-Lewis Construction, Inc,

Name typed: _ £/l o Comd
Its: Q“rt‘:ﬁ-ud-

County of Appomattox, Virginia

Bl 2. Ot

Name typed: _Samuey £ Coster

ts: C_}mt, Boodd of ﬁmvfﬁg{‘_j
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Comprehensive Agreement
Between
Appomattox County Public Schools and Jamerson-Lewis Construction, Inc.

EXHIBIT “A*»
LAND
All property relsted to the Project that being the “Replacernent of numerous components of the
Appomatiox High School HVAC systems & the addition of additional class rooms & administrative space.
All of the property and access to the construction area is pwned by the Appomaitox County Public Schools.

Access lo and from the property shall be coordinated through the ACPS Maintenance Department, Timothy
Garrett.

Appomattox County Tax Map Number 64A7 A 6D



Comprehensive Agreement Between
Appomattox County Public Schools and Jamerson-Lewis Construction, Inc.

EXHIBIT “B”
SCOPE OF WORK

List Conceptual Stage Proposal, Detailed Stage Proposal, and other pertinent documents
that define Scope of Work.

1. Original Conceptual Proposal dated 7/10/2019.
2. Amendment to Original Conceptual Proposal dated 4/22,/20.
3. Final Proposal dated April 12, 2021 - $13,000,000

4. Revised Scope of Work breaking out “HVAC Upgrades” work in the total amount of
$3,000,000 for the following ilems of work:

HVAC Upgrades including VRF System #1 in LL Classrooms, VRF System #3 in
Auditorium Dressing Rooms, VRF System #5 in CR-328, RTU’s #14 and #15 in
Gymnasium, RTU’s #3 and #4 in Library and Cafeteria, RTU #19 in Agriculture
Lab and RTU’s #8, #9, and #10 in Auditorium, Stage and Lobby.



Comprehensive Agreement Between
Appomattox County Public Schools and Jamerson-Lewis Construction, Inc.

EXHIBIT “C”

CLARIFICATIONS AND ASSUMPTIONS

List clarifications and assumptions that serve as the basis for the Agreement.

1.

Operator’s price does not include costs for Owner’s consultants, attorneys or
service providers.

Owner’s price does not include any asbestos abatement unless otherwise
specifically stated in the proposal.

Operator’s proposal assures that if required working non-traditional hours
(outside 8am t¢ Spm) and after the normal classroom instructional period is
included in their proposal and scopes of work.

All access to Appomattox County High School buildings and associated work
shall be coordinated through the ACPS Maintenance Department. Any additional
cost 1o Operator due to lack of access to the buildings in the performance of the
scope of work shall be

Exhibit C-Clarifications und Assumptions HVAC Upgrades (2}



Comprehensive Agreement Between
Appomattox County Public Schools and Jamerson-Lewis Construction, Inc,

EXHIBIT “D*

DRAW SCHEDULE

See attached Draw Schedule dated August 27", 2021,

Construction Draws shall be made monthly, The cutoff date for monthly draws will be
the 28" of each month.

The projected draw schedule per month will be submitted for review within 60 days of
the date of award of the project.



L
JAMERSON-LEWIS

CONSTRUCTION

MONTHLY PAYMENT SCHEDULE

MONTH - YEAR DESIGN CONSTRUCTION MONTHLY TOTAL

1 JUNE 2021 $0 $0 $0
2 JuULY 2021 $0 $750,000 $750,000
3 AUGUST 2021 $0 $500,000 $1,250,000
4 SEPTEMBER 2021 $0 $500,000 $1,750,000
5 OCTOBER 2021 $0 $0 $1,750,000
6 NOVEMBER 2021 $0 $250,000 $2,000,000
7 DECEMBER 2021 $0 $400,000 $2,400,000
8 JANUARY 2022 $0 $150,000 $2,550,000
9 FEBRUARY 2022 $0 $200,000 $2,750,000
10 MARCH 2022 $0 $0 $2,750,000
11 APRIL 2022 $0 $0 $2,750,000
12 MAY 2022 $0 $0 $2,750,000
13 JUNE 2022 $0 $250,000 $3,000,000
14 JULY 2022 $0 $0 $3,000,000
16 AUGUST 2022 $0 $0 $3,000,000
16 SEPTEMBER 2022 $0 $0 $3,000,000
TOTAL PAYABLES $0 $3,000,000 $3,000,000
DESIGN CONSTRUCTION TOTAL

DREAM. PLAN. BUILD



Comprehensive Agreement Between
Appoemattox County Public Schools and Jamerson-Lewis Construction, Irc.

EXHIBIT “E”

PROJECT SCHEDULE MILESTONES

PROJECT SCHEDULE
TASK TARGET COMPLETION
Date of Contract Award May 15%, 2021
Phase 1 — Early HVAC Upgrades August 30, 2021
Phase 2 — Fall / Winter HVAC Upgrades May 30%, 2022

Phase 3 — Summer 2022 HVAC Upgrades August 15, 2022



Comprehensive Agrecment Between
Appomgttox County Public Schools and Jamerson-Lewis Construction, Ine., and
Southern Alr, Incorporated, ang Dewherry Architects Englneers, Inc.

EXHIBIT “F»

PAYMENT APPLICATION

See attached AIA Payment Application form G702/CMa
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Comprehensive Agreement Between
Appomatiox County Public Schools and Jamerson-Lewis Construction, Inc

EXHIBIT “G”

ITEMS AND PRICES SUMMARY SHEET

Reimbursable Costs

Site Acquisition $0

Site Construction $0

Building Construction $2,810,514

Permits Excluded

Utility Connection Fees Excluded

Inspection and Testing Excluded

Furniture, Fixtures & Equipment Excluded

Operator Contingency $19,486

Financing Excluded

Legal, Insurance, Accounting (Project Related) Excluded

Subtotal of Reimbursable Costs $2,830,000
Fixed Costs

Architecture/Engineering Fee & Expenses $20,000

Operator Fee & Expenses N/A

Genera] Contractor Fee $150,000

Subtotal of FixedCosts $170,000
CONTRACT COST LIMIT = Reimbursable + Fixed Fee Costs $3,000,000

(Not to Exceed)

1. Individual lines items in this cost calegory may vary however



Comprehensive Agreement Betwoen
Appomettox County Public Schools and Jemierson-Lewls Construction, Inc., and
Southern Afr, Incorporsted, and Dewberry Architects Engiueers, Ine,
EXHIBIT “H”
LIST OF EXTENDED WARRANTIES

(Not Applicable)



Comprehensive Agreement Between
Appomattox County Public Schools and Jamerson-Lewis Construction, Inc.

EXHIBIT “I”
Additional Clarification to Section 5.6 of the Comprehensive Agreement

There shall be no changes in the Operator’s fixed fee. Should additional work outside of
the original scope of work be added to this contract by the owner, the Operator, at the
request of the Owner, will develop a scope of work and cost that will accomplish the
requested work. This shall be considered a Change Order to the existing contract and the
contractor will be allowed a 10% mark up of the subject Change Order.



Comprehensive Agreement Between
Appomattox County Public Schools and Jamerson-Lewis Construction, Inc.

EXHIBIT «J”

Performance and Payment Bonds Atteched to Comprehensive Agreement

Liability Insurance Certificate Attached to Comprehensive Agreement



Comprehensive Agresment Between
Appomsttox County Public Schools axd Jamerson-Lewis Construction, Inc., snd
Southern Afr, Incorported, and Dewberry

EXHIBIT “K*

<Technical Scope of Work for Architecturel / Engineering Services>

SEE EXHIBIT B



Comprehensive Agreement Between
Appomattox County Public Schools and Jamerson-Lewis Construction, Inc.

EXHIBIT “L”
VENDOR'’S CERTIFICATION

I (we) hereby certify that if the contract is awarded to our firm, partnership, or
corporation, that no member of the Appomatiox County Board of Supervisors or
Appomattox County School Board, or members of his or her immediate family, including
spouse, parents, or children, or any person representing or purporting to represent any
member or members of the Board of Supervisors or School Board, has received or has
been promised, directly or indirectly, any financial benefit, by way of fee, commission,
finder’s fee, political contribution, or any similar form of remuneration on account of the
acts of awarding and/or executing this contract.

Handwritten Signature of Authorized Pripcip

Name:, ﬁf/@& Gkt _éﬁﬁ?

Title: _fAres)) : . L
Name of Firm/Parinership/Corporation: Davmemon - Lews's Conaliuciioa

Date: 10Jgfz)




Comprehensive Agreement Between
Appomattox County Public Schools and Jamerson-Lewis Construction, Inc,

EXHIBIT “M"”
STATEMENT OF DISCLAIMER
This is to certify that no employee, official, or elected officer of the County of
Appomattox or the Appomattox County School Board has a proprietary interest in the

company, corporation, partnership, or other organization, fumishing the goods and/or
services or stands to benefit personally from the furnishing of such goods or services as

referenced above:
Firm:_". - s Cax 'Vtmi;jp-a
a2 s Canle & USEAIR: 2%
4
S

L)
Attest: : tg_ SEALS
: s 0 2014 S 8
'/7/ @4’ 10/4 /21 _ "'-‘»"'-.'*7 S
Secreterf ~ 1 T /9 Bt T IS
STATE OF VIRGINIA: To-Wit:

I, the undersigned, a Notary Public in and for State aforesaid, whose commission as

ﬁ \Ef expire e <3(sl_ day of 2033 do hereby certify that

BDIN . whose name(s) is{are) signed to the foregoing statement
bearing date of o » 2032/, this day personally appeared before me in the
State aforesaid and acknowledged the same before

Given under my hand and seal this"/" % day of @j&ﬁ_ﬂ) 200/ .

AL LLY . "
\\“ N ""l" ;
Wy, HARS T/ . (ALO
.‘53‘-q-.-...‘ N
» = Notary Public

tary

L)
L
s
(-}

e
5% _7
o
p %5 %

o
\“‘@0.-
g 4%
4
Gy
‘R
y I}



Comprehensive Agreement Between
Appomsttox County Public Schools and Jamerson-Lewis Constroction, Inc., and
Southern Air, Incorporated, and Dewberry Architects Engiaeers, Inc.

EXHIBIT “N*
CONTRACTOR ELIGIBILITY CERTIFICATION

This is to certify that this person/firm/corporation has pot been barred from bidding on
confracts by any agency of the Commonwealth of Virginia, nor is this
person/firm/corporsation a part of any firm/corporation that has been barred from bidding
on contracts by any agency of the Commonwealth of Virginia.

UALLK )l Gk
Name of Official

PI&M‘I‘_ .
Title

Tavecrsoa- Lewss . Coustruchon

Firm or Corporstion

©o/4/21 .
Date



Comprehensive Agreement Between
Appomattox County Public Schools and Jamerson-Lewis Construction, Inc.

EXHIBIT “O”

<Construction Rules>

See Exhibit P



Comprehensive Agreement Between
Appomztiox County Public Schoals and Jamerson-Lewis Construction, Inc.

EXHIBIT “P™
<Required Conditions to All Contracts>

See Attachment(s)



XHIBIT P — red Conditlons of All Contracts —~ Appomattox County Publi hools

As used herein, the term “contractor’ shall apply to JAMERSON-LEWIS CONSTRUCTION, INC,, a Virginla
corporation, located at [ADDRESS LINE 1, ADDRESS LINE 2, City, Virginla zip}, and the term *Schools” shall apply
to Appomattox County Public Schools.

1. AVAILABILITY OF FUND$: This contract is conditionad upon eppropriation and availability of funds from year to
year. If sufficient appropriation and funding is not availabie, in the sole judgment of the Schools, the Schoals
may ferminate the contract without penalty, cost, or damage payment.

2. INSURANCE: If requested, the contractor shall secure and provide insurance in at least the following minimum
amounts:

. Automobile Liability Insurance: $1,000,000 combined single limit,

- General Liability Insurance: $1,000,000 occurrence fimit, $2,000,000 general aggregate,

- Professional Liability (if appropriate): $1,000,000 occurrence limit, $2,000,000 aggregate, and

- Workers' Compensation insurance at statutory limits.

(=T Pl - ]

Upon request, the contractor shal! have the Appomatiox County School Board added as an sdditional Insured,

- EMPLOYMENT DISCRIMINATION: During the performance of this confracl, the contractor agrees as follows in
accordance with Code of Virginia §2.2-4311;

(2]

&. The contractor will not discriminate apainst any employee or applicant for employment because of race, religion,
color, sex, national origin, age, disability, or any other basis prohibiled by state law relating to diserimination in
employment, except where there is & bona fide occupationel qualification reasonably necessary 1o the normal
operation of the confractor. The contractor agrees to post in consplcuous places, available 1o employees and
applicants for employment, notices setting forth the provisions of this nondlserimination clause,

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

¢. Nafices, advertisements and solicitations place in accordance with federal law, rule or regulation shall be deemed
sufficient for the purpose of meeting the requirements of this section.

d. The contractor will include the provigions of the foregoing paragraphs a, b and ¢ in every subconirect or purchase
order of over $10,000, so that the provisions will be binding upoen each subsontractor or vendor,

4. DRUG-FREE WORKPLACE: During the performance of this contract, the contractor agrees {o provide & drug-free
warkplace for the contractor's employees, in accordance with Code of Virginia §2,2-4312.

5. NONDISCRIMINATION STATEMENT:
In accordance with the Code of Virginia §§2.2-4310 and 2.2-4343.1, this public body does not discriminate
againsi felth-based organizations or against a bidder or offeror because of race, religion, color, sex, national
origin, age, disability, or any other basis prohibited by state |aw relating to discrimination in empioyment,

€. LICENSE: If contractor is a business or profession required o be licensed by the Commonwealth of Virginla, you
must provide your stafe contractor’s or professional certificate nurmber,

7. STANDARDS OF CONTRACT: Appomattox County Schools reserves the right to cancet and {erminate a contracl
at any time, without penalty, for unsatisfaclory product quality and/or service on the pant of the contract holder, in the
sole judgment of the Schools, or when the Schools determines the cancefiation to be in the best interests of the
Schools. Repeated delayed or partial deliveries and returns for inadequate, damaged, or spoiled products shall be
interpreted as faflure to meet contractuel obligations and may cause canceliation of the contract, Upon receipt of
notice of termination, the contractor shall cease all defiveties or services unless advised by the Schools to do
otherwise. In the event of termination, the contractor shall be campensated for those deliveries or services provided
fo the satisfaction of the Schools as of the date of termination.

B, APPLICABLE LAWS AND VENUE: Any contract resulting from any solicitation shall be governed by the laws of
the Commonwaalth of Virginia. Venue for any Titigation arlsing from a solicitation or resulting contract shall be proper
only in Appomattox County General District Court or Appomattox County Circuit Court, both located in Appomattox,
Virginia. The Schools do not agree to arbitration.

9. TAXES: Appomattox County Schools are tax exempt and will nol contract to pay laxes. Any such provision is void
and not accepted.



10. COMPLIANCE WITH LAWS: The contractor shall comply with all applicable federal, state and local laws.

11. CLAIM OF BREACH: In the event contractor alleges or claims that Appomattox Courty Schools is in breach of
any provision of the contract the contractor shall first give notice of the claimed breach to Appomatiox County
Schools In writing with all details. Copy of the clalm shall be sent fo the law offices of Overbey, Hawkins &
Wright, P. 0. 38, Rustburg, Virginia 24588, attenfion A. David Hewkins, Eeq., Frank A. Wright, Jr., Esq. or
Samuel F. Vance, IV, Esq. The Schoole shall have thirty (30) days to correct any non-performance without
penelly. i no agreement ie reached or non- parformance/breach continues after thirty (30) days from receipt of
the written notice the Claim Procedure set out herein shall be followed, Failure to follow the ferms herecf shall
result in waiver and release of the claim by contractor.

12. CLAIMS PROCEDURE: Contractual claims must be submitted to Appomattox County School Board in wriling no
later than ten (10) days sfter the time of occurrence of events upon which the claim Is based, The claim shall state
that it is a formal claim and provide all facts or justifications with supporting documentation. The Board will conskler
all facts provided to it in & format established by the Board and render a decision within sixty (60) days of receipl of
the claim. Failure fo act by the Board shall operate to relieve the contracior from the claims procedure and allow the
contractor to file suit for relief.

13. SEVERABIUITY: In the event that any provision of this document shall be adjudged or decreed to be invalid,
such ruling shall not invalidate the entire contract but shall pertain only to the provision in question and the remaining
provisions shall continue to be valid, binding, and in full force and effect.

14. REQUIRED TERMS: The terms herein are required 1o be & part of any contract with the Appomattox County
Schools, any school, division, or contract felating to Appomattox County Schools. Any coniractor who receives this
document and chooses {o offer goods or services sgrees to be bound by these terms. Any term of any contract that
attempts to in any way modHy any term hereof is void and of no effect unless epproeved by Ihe schoo! board atiorney.

15, ILLEGAL ALIEN EMPLOYMENT: In accordance with Code of Virginia §2.2-4311.1, in accepting this order or
entering into this coniract, the contracior certifies that it does not and will not during the perfarmsince of this contract
violate the provisions of the Federal Immigration Reform and Control Act of 1988, which prohibits employment of
illegal aliens.

16. INTERPRETATION: Where the terms of this Attachment A conflict with the terms of the underlying contract,
contractor and Schools agree that the terms of this Attachment A shall control.

17. NO INDEMNIFICATION: Schools do nol have the authority under Virginia law to enter into any indemnification
or hold harmless agreement or provision, and any provision or 1erm in any contract thai provides that the Schools
indemnify or hold harmless contractor or any other entity is void and of no effect.

18. PAYMENT TERMS: Unless otherwise provided in the sollcifation, payment will be made thirly {30) days after
receipt of a proper invoice, or thirly (30) days afler receipt of all goods or acceplance or work, whichever is later, No
inlerett, late charges, or atlomey fees will be patd under any circumstances by the School Board.

19. CHANGES TO THE CONTRACT:

a, During performance of the contract, the parties may agree to modify the scope of the contract, Any increase
or decrease in the price of the contract resulting from such modification shall be agreed to by the parties as a part of
their writien agreement to modify the scope of the contract.

b. Schools may order changes within the general scope of the contract at any time by written notice o the
Confractor. Changes within the scope of the contract may include, but are not limited to, services fo be performed,
the method of packing or shipment, and the place of delivery or insfallation. Tha Contractor shall comply with the
nofice upon receipt. The Confractor shall be compensated for any additional costs incurred as the result of such
order and shail pive Schools & credit for any savings. Said compensation shall be determined by written mutusl
agreemant between the parties.

c. No modification for a fixed price contract may be increased without the advance written approval of the
Appomattox County Scheol Board.

20. RULES OF CONDUCT FOR OUTSIDE CONTRACTORS:



a. Use of Sehool Premises: The following rules and regulations apply to Contractors' use of school
premises:

i. Aleoholic beverages are nol permitted on school property.

ii. 8moking and other uss of tobacco are not permitted on school grounds,
lii. Gambling is nat permiited on school property.

iv. Offensive or inappropriate clothing is prohibited.

v. All inappropriate behavior is prohibited.

vi. Prior approval must be given by the School Board for signs, banners or pennants to be erected
on school property, however the Contractor shall be permitted customary conistruclion signage at the
construction site.

vii. All applicable local, state and federal laws, reguistions and licensing requirements must be
followed.

viiil. Contractor's employees shall not interact with students, except as necessary to perform work
on their project.

b. Sex Offender Registiy Notificalion: The Contractor shall not send any employes or agent who is a
registered sex offender to any school buiiding or school properly or otherwise violats Code of Virginia §18.2-370.4 or
any similar or related provision of the Code of Virginia. The Gontractor shall be responsible for screening employees
with the Virginia State Police registry or any other Virginia state law enforcement authorities necassary to comply with
this provision. The Contractor shall be responsible for maintaining compliance with all applicable laws relating o sex
offenders and the schools, including any required certifications under said laws.

21. COMMONWEALTH OF VIRGINIA BUSINESS TRANSACTIONS: Al Contraciors organized, licensed or
authorized to transact business or perform the contract contempiated in the Commonweatth of Virginia pursuant to
Titte 13.1 or Title 50 of the Virginia Cods, or any other provision of the Code, must include in their proposals the
identification number issued to it by the State Corporstion Commitsion and a copy of any license. Any Confractor
that s not required to be authorized or licensed to transact business or perform this confract In the Commonwealth as
8 forelgn business entity under Title 13.1 or Tile 50 or as otherwise required by law shall include in iis proposal a
statement describing why the Contractor Is not required to be so authorized or licensed.

22. CONTRACT FORMATION: The Contractor or successful bidder or offeror agrees 1o slgn a contract drafied or
approved by the Schools’ Atlorney. In the event no such contract Is signed, the terms and conditions of alf
specifications, plans, and documents of the Request for Proposal or Bld and all terms herein, shall constitute the
ferms of the contract and no provision of any response, proposal, or other agreemeni may vary or alier the same
unless agreed in writing and approved by the Schools' Atterney. No provision of any other contract document may
waive this provision unless expressly so stated and signed by the parties.

23, MODIFICATION: Any ierm or provision submitied as part of your response that in any way attempts to change
or modify the term of the contract documnents or these contract terms, conditions, and instructions shali be ineffectual,
null and void. In addition, Schools may declare a proposal that attempts to do so unresponsive and disqualified, in its
sol:a discretion. In lieu of declaring the proposal or response disqualified, the Schools shall consider the modifications
null and of ne effect,

24. ASSIGNMENT: The Contractor shall not assign this contract without the prior written consent of Schools.

25. COSTS AND FEES: In the event of any breach of contract, negligence, o other claim or cause of action that
may arise against the Contractor, eaid Contractor shall be responsible for all attorney fees, accountant fees, expert
witness or consultant fees, court costs, per diem, axpense, traveling and transportation expense, or other costs or
expense arising out of or pertaining to the performance of the work, contrac, or agreement, by Conlractor and any
reeulting claim, suit, arbitration, mediatlon, investigation, testing, preparation, or action.

26. INDEMNITY: The Contractor shali indemnify and hold harmless the Appomatiox County School Board, its
officers, boards, commissions, agents and employees against any and all claims, demands, causes of action, suits,
proceedings, damages, costs or liabifities (including costs or liabilities of the Apporattox County School Board with



respact to ils employses), of every kind end nature whalsoever, including, but not limited 1o, damages for injury or
death or damages to petson or properly, regardiess of the merlt of any of the same, including any altorney fees,
accountant fees, expert witness ar consultant fees, court cosls, per diem, expense traveling and fransportation
expense, or other costs or expense arising oul of or pertaining to the performance of the Agreement by Confracior
unless resulting from the negligence of the Appomattox County School Board or its officers, boards, commissions,
agents or employees in which event a court may apportion the damage,



Appomattox County Public Schools

CERTIFICATION OF COMPLIANCE WITH VA CODE 22.1-296.1

A sworn statement of affirmation from the contractor that neither the contractor nor any of its employees
have been convicted of a felony or any offense involving the sexual molestation or physical or sexual
abuse or rape of a child nor a crime of moral turpitude is mandated by Virginia Code Section 22.1-296.1,

Company Name: .~ Do smersmn— [ o, 0t CousdtuatHoa

A __I:,E_s_tm_(;f employee(s) assigned to the project:
M
Q..‘d:-y Ouaster®yx

_-_" ﬁc;igct: '

Ok Add fiow Leca o

|

ﬂ

By signaturc below, | hereby certify that a criminal background check has been performed as part of the
employmeni process for the above lisied persons and that based upon the results of such background

check these individuals have never been convicted of a felony or any offense involving the sexual

molestation or physical or sexval abuse or rape of a child; nor a crime of moral turpitude. Further, {0 the
best of my knowledge and belief none of these individuals is currently the subject of any ending criminal
charges involving a felony or any offense involving the sexual molestation or physical abuse or rape of a

child; nor a crime of moral turpitude.

If the employees assigned to the project change, an updated copy of this form must be submitted to the
Purchasing & Contract Office before an added employee can begin to work on the project. Only

employees on this list will be allowed on campus or be allowed in interact with students.

Name of Company Officer _ /1 fina Comle —
Date: _[_O/ ,l-i/ 21 = —

Signature of Company Officer @%@% -



Contractor Certification of Non-Discrimination

1. During the performance of this contract, the contractor agrees as follows: a. The contractor
will not discriminate against any employee or applicant for employment because of race,
religion, color, sex, national origin, age, disability, or other basis prohibited by state law
refating to discrimination in employment, except where there is a bona fide occupational
qualification reasonably necessary to the normal operation of the contractor. The
contractor agrees to post in conspicuous places, available to employees and applicants for
employment, notices setting forth the provisions of this nondiscrimination clause. b, The
contractor, in all solicitations or advertisements for employees placed by or on behalf of the
contractor, will state that such contractor is an equal opportunity employer. c. Notices,
advertisements and solicitations placed in accordance with federal law, rule or regulation
shall be deemed sufficient for the purpose of meeting the requirements of this section.

2. The contractor will include the provisions of the foregoing paragraphs a, b and c in every
subcontract or purchase order of over $10,000, so that the provisions will be binding upon
each subcontractor or vendor,

7, W _ N _!Qéﬁi/a‘
Contractor’s Kepresentative Da




Contractor Certification on Hiring of Unauthorized Aliens

The contractor certifies that they do not, and shall not during the performance of the contract for
goods and services in Virginia, knowingly employ, or allow to be employed, an unauthorized
alien as defined in the federal Immigration Reform and Control Act of 1986,

) 257739 f4/2)
ﬁ@ht&? s Refresentative Date




Contractor Certification on Hiring of Unauthorized Aliens

The contractor certifies that they do not, and shall not during the performance of the contract
for goods and services in Virginia, knowingly employ, or allow to be employed, an unauthorized
alien as defined in the federal Immigration Reform and Control Act of 1986,

U sp: o1

Contractor’s Representative Date

APPOMATTOX COUNTY SCHOOL BOARD



Comprchensive Apreement Between
Appomattox County Public Schools and Jemerson-Lewis Construction, Inc., and
Southern Air, Incorporated, and Dewberry Architects Engineers, Inc.
EXHIBIT “R"
<Contractor Certlfications and Compliance>

[attached)



