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THIS COMPREHENSIVE AGREEMENT (“Agreement”) is entered info effective as of this _day of 2021 (the "Effective
Date"), by and between: APPOMATTOX COUNTY PUBLIC SCHOOLS (“Owner”), and JAMERSON-LEWIS CONSTRUCTION, INC., a Virginia
corporation (“Operatoer”) of 1306 Stephenson Avenue, Lynchburg, Virginia 24501,

Recltals:

R-1. On December 10, 2008, the Owner adopted procedures to implement the Virginia Public-Private Education Facilities and Infrastructure
Act of 2002 ("PPEA’), Va. Code 56-575.1, el seq., as amended.

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

R-3. The Qwner accepted the unsolicited proposal for consideration and requested compeling proposals. The Dwner determined in writing
that proceeding with the procurement that was the subject of the proposal using competitive negotiation procedures was likely to be advanlageous to the
Owwmer and the public based upon probable scope, complexity, or urgency of the Profect, risk sharing and added value, and economic benefit from the
Project that would not otherwise be available.

R-4. The Owner received no additional concepiuai-phase proposals other than the unsolicited proposal, and it subsequently Invited the
proposer to submit a detailed-phase proposal, which the proposer did. The Operator, as defined ebove, was this proposer.

R-5. The Owner subsequently conducted negotiations with the Operator, arriving at the terms and conditions of & proposed comprehensive
agreement. Based upon the proposer's proposal, presentations and the negotiations, the Owner determined thal the Project is a qualifying project that
sarves the public purpose of the PFEA under the criteria of Va. Code § 56-575.4(C) and would be in the publiic interest to pursue.

R-6. The Ownet has selected the Operator for entry into & comprehensive agreement for the Project, and the Owner and Operator now wish
to enter into this Cornprehensive Agreement for the Project,

NOW, THEREFORE, for and in consideration of the premises and muiual covenarts hereinafter contained, and subject to the condltions hersin set
forth, the parites hereby covenant, agree, and bind themselves as follows:



ARTICLE |
DEFINITIONS

The following definitions apply to this Agresment:

1.1.

1.2,

1.3.
1.4,

1.5,

1.6.

1.7

1.8.

1.8,
1.10.

111,
112,

1.13.

1.14.
1.18.
1.16.

1.20,

1.21,

Architect - Engineer ("A-E") means Operator's design professional Person responsible for the architecturat and engineering services for the
Project, including, without (imitation, 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 Project or the Services that is made in accordance with the provisions 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 adjustments to the CCL or GMP, as applicable,
and schedule, to be determined subsequently pursuant 16 Article XVil of this Agreement,

Change Directive means a written ordsr by the Owner, specifically identified as a Change Directive, directing a Change.

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

Codes _and Standards means all local, state and federal regulations, ordinances, codes, laws, or requirements applicable to the Project,
including, without limitation, the Virginia Uniform Statewlde Building Code.

Contract Cosgt Limit {"CCL") means the initia! iimit established at the time of execution of this Agreement on total amounis payable to the
Operator under this Agreement absent a Change pursuant to this Agreement.

Conlract Documents means the following hsted in their order of precedence:

{a) Any writlen modifications to this Comprehensive Agreement made in accordsnce with this Comprehensive Agreement;

(b} This Comprehensive Agreement, including all exhibits thereto:

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

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

(e) The Construction Documents, which are the final Plans and Specifications that are approved by the Owner, Architegt, and Operatar;
{f) Plans and Specifications that are approved by the Owner, A-E, and Operator.

{g) Documents incorporated by reference by this Agreement;

{h) Operator's Detailed-Phase Proposal; and

(i} Operators Conceptual-Phase Proposal,

Contyactor or Prime_Consiruction Contragtor means the entity to which the Operator subcontracls the construction work portion of its
responsibilities under the Agreement. M Operator acts iself as the prime contractor for construction work on the Project, then Centracior or
Prime Construction Contracter means the Operator. Operator has proposed its Contractor for the Project in its proposals 1o the Qwner, and
Operator shall use this Contractor for the Project unless the Cwner approves otherwise in writing.

Day means a calendar day, and "days™ mean calendar days, unless the conlrary 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 Operalor, setting forth the anticipated completion date of the various components of the Project and the value assigned to those different
components,

Fixed Fees mean the amounts payabile {o the Operator as 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 Conslruction
Documents, and other Confract Documents of all of ihe work required by this Agreement, including without limitation, punch list items, but not
including warranty items.

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

Land means the real property described in Exhibit A hereto.

Operator means Jarnerson-Lewis Construction, Inc.

Owner means Appomattox County Public Schools. The parties understand that the plan of finance for the Project may call for use of lease
revenue bonds, with the Land 1o be leased through a ground lease to finance construction of the Project and with the Jease of completed facilities
back to the Owner. Despite the plan of finance, the Owner shall nonetheless be considered the Owner for purposes of this Agreement because
it will be the ultimate user of the facilifies and because the parties contemplate that the lessor of any ground lease will delegate or assign its
duties during construction as nominal owner of the new facilities to the Owner

Owner's Representative means that individual designated by the Owner in writing 1o perform the functions of Owner's Representative specified
in this Agreement.

Person means any individual, parnership, joint venture, association, Joint-stock company, corporation, timited liabllity company, trust,
unincorporated organization, gevernment or any agency or political subdivision thereof.

Plans and Specifications mean the surveys, plans and specifications that Operator causes to be prepared for the Profec! that are approved by
the Owner, A-E, and Operator.

Protect means Additions and Replacements lo Appomatiox County High School to include an Addition to Include an Administeative Suite, 2 New
Main Entry, Additional Classrooms, and Renovation of the Current Administrative Suite (hereinafter collectively referred te as the "Project™). The
Project shall be designed and constructed by Operator on the Land in accordance with the Construction Documents and the terms of this
Agreement, and any related upgrades ordered by Change or Change Order.

Project Schedule means the schedule for construction of the Project, which, in its initial version, is set forth in Exhibit E attached hersto.




1.22. Punch List ltems means a list of items of work to be completed and deficiencies to be corrected, identified by the Owner's Representative or
A-E, that do not affect the attainment of Substantial Completion. If the Owner's Representative and A-E do not agree as to an item or items, any
such ftems not agreed upon shall be considered a punch list item uniil & contrary determination is made pursuant to Adicle XV8 of this
Agreement. Such lems must be complete before Final Completion can take place.

1.23. Reimbursable Costs mean the amounts payable {o the Operator as specified in Section 6.3 for the Services in addition to the Fixed Fees.

1.24. Requisition means an application for payment in the form attached as Exhibit F,

1.26. Scope of Work msans all the work for the Prajest to be provided by Operater within the CCL and GMP, except as modified by any Change.

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

1.27. Substantial Completion means the date determinad by inspection by the Owner's Representative and A-E that consiruction of the Project is so

sufficiently complete in accordance with the Constraction Documents, including occupancy permit, that it may be utilized for its intended use,
including that the Project is ready to accept move-in by the Owner and all life/safety items are operational.

1.28. Clarifications rmean those clarifications specified ard enumerated on Exhibit C, attached hersto and incorporated herein by this reference.

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

2.1. GENERAL DESCRIPTION.

Under this Agreermnent, Operator will be providing 1o the Owner, site design and development services, design sefvices, and construction services for
the Project. Operator will be providing these services as a design-builder. Opevator generally will be compensated its Reimbursable Costs plus Fixed
Fees subject to the terms of this Agreement but will be respansibie for ensuring that the total cost of the Project io Owner does not exceed the Contraci
Cost Limit ("CCL") established by this Agreement. Pursuant to this Agreement, Operator will develop a design in order to arrive at a8 Guaranteed
Maximum Price (GMP) for the Project that will not exceed the CGL except to the extent adjusted pursuant io this Agreement. Operator will be
responsible for compleling the Project so that payments by Owner will not exceed the GMP, as adjusted by this Agreement, even ¥ the costs fo Operator
to do so0 exceed the GMP. Savings below the GMP will be divided between the Owner and Operator in accordance 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 Operator
and its A-E warrant that all design and design services meet 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 indicated at the beginning of the Agreement, which is the date of approval by the Appomattox County
Public Schools School Board of this Agreement, and continues until its termination pursuant fo Ariicle X1l or until all obligations under this Agreement
have been performed.

2.2. INDEPENDENY CONTRACTOR.
For all purposes hereunder, Operator is an independent contractor and shall not be deemed an agent, employee or partner uf the Owner.

24. SUBCONTRACTORS.
Operalor may subcontract any portion of the Services to be performad hereunder, but Operetor shall not thereby be relieved of any of its obkgations set
forth herein. Operalor may subcontract the construction work to a contractor ("Contractor” or *Prime Construction Contractor”). Operator shall use the
Prime Construction Contractor proposed in its proposals unless the Owner, in its sole discretion, approves otherwise in writing, Operator shall fumish to
the Owner's Representative for ils information not later than ten (10) days before the date scheduled for issuance of the notice to proceed with
conistruction, a list of all Persons being considered to be subcontractors to the Prime Construction Contractor. The Owner's Representative shall, within
five (5) days of receipt of this list, notify Operator in writing if it has any objection to any such subcontractor. A failure to notify Operator within this five-
day period shall not waive the right of the Owner's Representative 1o jater object to any proposed subcontractor for cause. The receipt of such fist shall
not require the Owner's Representative to investigate the quaifications of any listed subcontractor. Prior to performing any Work on the Project, the
Contractor and subcontractors shall provide coples of their current |icenses to the Owner's Representative.

ARTICLE il
THE WORK

3.1. WORIJSPECIFICATIONS.

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

b. The Owner shall have the right to add o the Scope of Work 1o be performed under this Agreement, including, without fimitation, work to be
performed at the Land or othar Owner facilities, and Operator agreas to perform such work, subject to issuance of a Change Directive or a Change
Order for such work. Operator agrees to promplly meet and canfer with the Owner regarding added scope of wark proposed by Owner.

3.2. CONDITIONS AFFECTING THE WORK.

a.  The Operaior is responsible for having taken steps ressonably necessary 10 ascertain the nature and location of the work, and the general and
local conditions that can affect the work or its costs, including, but et limited to available parking and staging areas and existing building materials
and components. Any failure by the Operator to reasonably ascerfain the conditions affecting the work does not reileve the Operator from
responsibility for successfully performing the work without additional expense to the Owner, The Owner assumes no responsibility for any
representations concerning conditions made by any of its officers, employees or agents before execution of this Agreement unless such
represerdations are expressly stated in the Agreement.

b.  Owner has furnished (or will furnish) Operator copies of the following reports about which Owner mekes no representation or warranty regarding
their accuracy:

1} Hazardous Materigls Report



2) lreserved]

3.3. INTERPRETATION OF CONTRACT DOCUMENTS.

The Centract Documents are intended to be complementary and to be interpreted in harmony to avoid conflict if this can reasonably be
accomplished.

The following rules regarding correlation and intent of the Contracd Documents are firsl io be employed in the event of any inconsistency, conflict, or
ambiguity: {1} Anything mentioned in the Specificalions and nol shown on the Plans, or shown on the Plans and nol mentioned in the
Spacificalions, 5 of ke effect as If shown or mentioned in hoth; (2} In case of confiicts belween Plans and Specifications, the Specifications will
govern; (3) in case of a difference between small and large—scale drawings, the large~scale drawings will govern; {4) Schedules on any contract
drawing take precedence oves conflicling information on that or any cther contract drawing; (5} On any of the drawings in which & portion of the
work is detailed or drawn out and the remainder is Shown In outling, the parts detalled or drawn out will apply also to all other fike portions of the
work.

if, despite mpplication of the rules in 3.3b, an inconsistency, confiict, or amblguity still exists between or among the Contract Documents thal cannot
be reasonably harmonlzed, then precedence shall be given lo the Contracl Documents in the order in which they are enumerated in paragraph 1.7
of this Agreement.

ARTICLE IV
PROJECT DEVELOPMENT

DESIGN AND CONSTRUCTION.
The Operator shall be responsible for the professional quality, technical accuracy and the coordinatfon of all designs, drawings, plans, specifications,
and other setvices furnished by the Operator under this Agreement

4.2, DRAWINGE AND SPECIFICATIONS.

Based upon the Scope of Work andior requirements furnished by the Owner in writing and included herein, the Operator shall prepare the complete
eonwact working plans and specifications, Al design submissions for this Project shall be made in both paper drawing/document form and CADD
elecironic file form. The minimum scale for building drawings shall be 1/8 inch = 1 foot except for small scale drawings of the fioor plan of the entire
building with space tabulation. Design submissions shall be made as outlined below. The Owner review andfor 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 following submissions.

a.

10% Schematic Design Development Submission:

Following a kick-off meeting, the Operator shall prepare a 10% Schematic Design submission in accordance with Exhibit K. Operator shall submit
the 10% Schematic Design submission to the Owner for review and approval in accordance 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:

Following receipt of Owner's approval of the 10% Schematic Design submission, the Operafor shall prepare & 35% Design Develapment
submission in accordance with Exhibit K. Operator shali submil the 35% Design Development submission to the Owner for review and approval in
accortance wilh the Project Schedule shown In Exhibit E. 1t is understoad that the Owner has the optioh in its sole discretion to perform a value
engineering study during this period. The 65% Construction Documents subimission shall reflect value engineering revisions directed by the Owner
at no additional cost to Gwner. The Owner review period will be in accordance with the Project Schedule shown in Exhibit E.

66% Construction Documents Submisslon:

Following receipt of Owner's approval of the 35% Design Development submission, the Operator shell prepare & 65% Construction Documents
submission in accordance with Exhibit K. Operator shall submit the 65% Construction Documents submission to the Owner for raview and
approval in accordance with the Project Schedule shown in Exhibit E. On an exception basis, intermadiate submissions may be provided for the
design of foundations, structural steel and other items or syslems requiring either advance procurement or construction start prior to the completion
of the overall design in accordance with the appraved schedule. The Owner review period will be in accordance with the Project Schedule shown in

Exhibit E.

95% Construction Documents Submission:

Following receipt of Owner's approval of the 65% Construction Documents submission, the Operator shall prepare a 95% Construction Documents
submission in accordance with Exhibit K. Operator shal! submit the 95% Construction Documents submission to the Owner for review and
approval in accordance with the Project Schedule shown in Exhibit E. On an exception basis, intermediate submissions may be provided for the
design of foundations, struclural steel and other Hlems or systems requiring either advance procurement or construction start prior to the complation
of the overall design in accordance with the approved schedule. The Owner review period will be in accordance with the Project Schedule shown in

Exhibil E,

100% Construction Documents Submission:
Following receipt of Owner's approval of the 95% Construction Documents submission, the Operator shall prepare a 100% Construction

Documents submission in accordance with Exhibit K. Operator shall submit the 100% Construction Documents submission to the Owner for review
and approval in accordance with the Project Schedule shown in Exhibit E. On an exception basis, inlermediate submissions may be provided for
the design of foundations, structural steel and other items or systems requiring either advance procurement or construction start prior fo the



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

4.3. CONSTRUCTION.

With Owner's prior agreement in writing, and subject 1o imposition by Owner of reasonable conditions to assure a salisfaclory Guarantesd Maximum
Price (GMP) for the Project, construction may be aliowed lo commence in accordance with the Project Schedule prior to the Owner's Representative’s
approval of all of the Construclion Documents. Where phased/fast track construction is proposed prior to overall final approval, plans and specifications
covering the system or components coverad 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

5.1. Prices.

The Operator must proviie all work called for under this Agreement, including fumishing all material, services, labor and equipment to perform the
Services for the prices as indicaled in Exhibit G.

5.2, Contract Cost Limit ("CCL")

a. A Contract Cast Limit (CCL) has been agreed to by the parties, the amount of which is stated in Exhibil G. The CCL is the maximum amount
paysble to Operator and & a cap on Operatar's compensation, which is the sum of Reimburssble Cosls {see Section 5.3) and Fixed Fees {see
Section 5.4) payable to complete the Scope of Work. As the design is refined, a Guaranteed Maximum Price (GMP) will be established that will be
less than the CCL unless Owner directs a Change to the Scope of Work.

b.  The Operator shall develop 35% Design Development drawings and specifications in accordance with Article IV in order to arrive at a Guaranteed
Maximum Price (GMP) that wilf be less than the GCL.

5.3. REIMBURSABLE COSTS

& Subject to the limitation that payments to Operator shall not exceed CCL or the GMP, as applicable, Owner will reimburse Operator for all the
following costs for the Project:

1. Prime Construction Contracier materials, supplies, and equipment either incorporated directly into the construction on the Project or required
to accomplish a construction activity on the Project including equipment rental, iransportation, and slorage.

2. Prime Conslruclion Contractor Labor: Labor costs for personnel performing labor at the Project site. Labor costs include hourly rates with all
fringe benefits and 1axes required by law and applicable contracts in force between the Contractor and its employees.

3. Subcontraclor costs for work on items directly related to and/or incorporated into the finished construction for the Project. The term
“subcontracts” includes purchase orders. Operator shall conduct the subcontractor bid process on an “open book” basis, and shall aliow the
Owner's Representative to observe the receipt and analysis of alf bids. Operator shall cause the Prime Construction Centeactor to invite at
leasi six (G) bidders, i practical, and endeavor 1o receive price quotations from at least three (3) firms for 21l subceniracts for, but not limited to,
equipment, equipment renials, malerials, labor contracts, any other supplies or services, where the quotations are expected to exceed or
aclually exceed $50,000, unless olherwise authorized by the Owner's Representaive. The Owner's Representative may recommend
additional subcantracior bidders to Operator. Operator shall fumish copies of guolalions Lo the Owner's Represenlative for review prior to
sward. I is not required thal the award be made 1o the lowes: offeror, but shall be made on the basis of best value, Copies of all
subconlracts, including all madifications and/or revisions will be furnished to the Owner's Represontalive within five business days from
issuance. Operator may select ceriain subcontractors without going through the bid process as required above if it firet oblains Owner's
writien consent, which may be wilhheld in Owner's discretion.

4. Other Project-related direct costs that may be reimbursad undet this Agreement inciude, but are nol limited to, the following: Contractor direct
expenses; legal, insurance and accounting (project related); general conditions, peyment and performance bonds, laxes including gross
receipts tax, permits, ulilly svailabiiity, retocation and usage costs, "on site conslruction” supervision, quallly control, safety, training,
engineering/layout, fire protection, clieanup, field office equipmeni and operation, but not including expenses incurred prior to the Effective
Date of this Agreement.

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

1. Prime Conslruction Contractor costs not associaled with personnel assigned to the Project are considered to be indirec! costs that are
Included as part of the Fixed Fees and are not Reimbursable Cosls. Examples of indirect costs that are not Relmbursabie Costs inciude, but
are not limited to: bonuses to senior executives, travel by company execulives or officers, and personnel whose services and/or
responsibiliies include multiple projects, e.g,, accounting, home office astimating, and purchasing personnel. Additionally, costs for repairs
and maintenance of Contractor-owned equipment {including by any subsidiary or affiliated companies) or fental equipment are not
Reimbursable Costs. Repair costs and costs of rouline maintenance of rental equipment are 1o be included in the rental price.

2. Public relations and advertising, bad debte, contributions and donations, dividends or peyments of profits, entertainment, fines or penalties, life
insyrance for officers, pariners, or proprietors, interest on loans, lobbying, losses on other contracts, income taxes, proposal preparation costs
and lepal costs involving disputes with the Owner.

3. Costs incurred prior to the Effective Date of this Agreement.
E.4. Fixep FEES

The Owner shall pay the Operator Fixed Fees, which consist of the architecture and engineering fees, development fees and expenses, and general
contracling fees staled in Exhibit G. The Fixed Fees include all compensation payable by Owner to Operator beyond Reimbursable Costs for the
Services and are intended lo compensale for the Operator's and Prime Construction Contraclor's home office support, overhead costs, and prafit for the
Project and for all design professional services. The Fixed Fees will not vary with either the estimated cost or actual cos! of construction of the Project
excepl s expressly allowed in this Seclion 5.4. The componenis of the Fixed Fees in a, through c. below will be increased when a Change in the
Projacl results in a significant increase in the direct cosls, such as an increase in engineering man-hours, or increased insurance costs, The Fixed Fees
will not be reduced unless the Owner requires an equitable reduction in the Fixed Fees for any Change that reduces the Scope of Work.



2. Operator's Fess and Expenses; This component of the Fixed Fees includes all labor and material costs and fee to manage the development and
construction process including, without limitation, management of the design, construction, and permitting, and 1o prepars the Guaranteed
Maximum Price. This component of the Fixed Fees covers all work in connection with development activities,

b. Architect-Engineer (A-E) Fees and Expenses for Services for Design, Construclion Documents and During Construction: This component of the
Fixed Fees covers the design and preparation of Schematic Design, Design Development and Construction Documents. This component of the
Fixed Fees also covers construction administration by the A-E and includes, but is not limited to, review of shop drawings and samples, fleld
interpretation of Construction Documents, preparation of required clarification drawings, and participation in quality controf activities,

¢. General Contractor Fee during Construction: This component of the Fixed Fees covers profit on construction Plus home office support (including
Project Manager, Project Engineer, Estimator, and Pu rchasing) and overhead costs,

5.5. GUARANTEED MAXIMUM PRICE,

a. A Guaranteed Maximum Price (GMP) shall be established by the parties for the Project at the time of approval of the 35% Design Development
submission and prior to commencement of construction. The GMP is the maximum sum that the Owner shall pay {o the Operator in total for this
Project, except as otherwise provided in this Comprehensive Agreement. It includes all the Reimbursable Costs as defined in Section 5 3 that will
be payable to Operator and all Fixed Fees as defined in Ssction 5.4 that will be payable to Operator.

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

€. All proposed revisions or changes to the approved Plans and Specifications must be submitted to the Owner's Representative for review and
approval for conformance with the approved design development plans and specifications, regardless of wheiher or not they affect the GMP.,
Owner's review end approval shall be not ba unreasonably conditioned, delayed or withheld,

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

No payment shall be made to Cperator in excess of the GMP except as adjusted for any Changes made in accordance with this Agreement. The
Operator shall be wholly responsible to compiete the Project at no compensation above the GMP as adjusted for any Changes mage in accordance
with this Agreement,

5.6. CHANGEIN 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 issue requests for proposa) deseribing the modifications; prepare estimates, drawings and specifications as required; evaluate
proposals and make recommendations to the Owner's Representative. The amounis payable by Owner for services under this paragraph will be
negotiated, and if the amount payable cannot be agreed upon, will be based upon the rates indicated in Exhibit | hereto and & determination ofa
reasonable amount of time to complete such services.

5.7. SHARE IN SAVINGS.

If the finat Project Reimbursable Costs plus Fixed Fees, as presanted by Operalor within sixty (60} days afler Final Compietion and then reviewed and
audited by the Owner, are less than the GMP, as adjusted for any changes made in accordance with this Agreemeni, then savings represented by the
difference shall be shared on the following basis: 25% to the Operator and 75% to the Owner.

ARTICLE VI
SAMPLES

6.1. SAMPLE APPROVAL.

After Issuance of the notice to proceed with construction, the Operator shall furnish to the Owner's Representative samples required by the
specifications or by the Owner's Representative, for the Dwner Representative’s approval. The Owner's review and approval shall not be unreasonably
withheld, conditioned, or delayed and shall be magde in a time frame so as not to delay the Operator or Contractor. Samples shall be delivered to the
Owner's Representative as specified or as directed. The Operator shall prepay all shipping charges on samples. Materials or equipment for which
samples are required may not be used in the work unti! the Owner's Representative approves them in writing, Approvai of & sample is only for the
characleristics or use named in the approval and may not be construed to change or modify any requirement of the Contract Documents. Substitutions
are nol permitied unless approved in wriling by the Owner's Representative.

6.2, LABELS,

Eech sample must be labeled to show:

Name of Project building or facility, Project title, and contract number,

Name of Operator and (Iif appropriate) Prime Construction Contractor and subcontractor;

Identification of material or equipment, with specification requirement;

Plece of origin; and

e.  Name of producer and brand (if any).

6.3, MARKINGS.

Samples of finish materials must have additional markings that will identify them under the finish schedules,

6.4, COVER LETTER.

The Operator shall mail under separate cover a letier, in triplicate, submitting each shipment of samples and containing the information required in
Sections 6.2 and 6.3 above. The Operalor shall also enclose a copy of that letter with the shipment and send a copy tc the Owner's Representative on
the Project.

6.5. USE OF SAMPLES.

Approved samples not destroyed in testing will be sent to the Owner's Representative at the Project. Approved samples of hardware in good condition
will be marked for identification and may be used in the wark, Materials and equipment incorporated in the work must match the approved sampies.
Samples not destroyed in testing and not approved will be returned at the Operator's expense if the Operator so requests in wriling at the time of
submission.

& n oo



6.6. FAILURE.

Failure of any material to pass the specified tesis will be sufficient cause for refusal to consider, under this Agreement, any further samples of the same
brand or make of that material. The Owner reserves the right to disapprove any material or equipment that has previously proved unsetisfactory as
dstemined in Owner's sole discretion in service,

6.7. TesTING.

Samples of materials or equipment delivered on the site or in place may be taken by the Owner's Representative for testing. Fallure of a sample to meet
the requirements of the Coniract Documents may void previous approvals of the item tested. The Operator shall replace materials or equipment found
not to have met requirements of the Contract Documents, unless Owner, in its sole discrelion, elects to accept an equitable downward adjustment to the
GMP in liew of such replacement.

6.8 COSTOF TESTING.

The Operator shall pay for all costs of construction testing, including sampling, field tests, laboratory tests, inspection services to verify soil
classifications, mofsture density of soils, obsenvation of subgrades to receive compacted structural fil! for building and pavement support, observation of
pavement subgrades to recelve compacted base course material, observation of fill placement and field density testing, observation of footing subgrades
to evaiuate suitable bearing, observation of concrele pours, field concrete slump testing, air content testing, molding of concrele cylinders, laboratory
cuing and compression testing of concrete, observation of stesl installation, ultra-sonic testing of steel moment connections, steel weld testing. The
Operstor shail provide written reports of observations, recommendations, and testing activities as the project progresses. Written report will be made on
a biweekly basis to the Owner. All tests pettaining to physical or chemical properties of materials must be made in a laboratory approved by the Owner's
Representative. The Operator shall include all applicable tests required by ASTM in the specifications. The specifications will also include all tests and
inspections required by Codes and Standards.

The Owner will pay for the costs of any other tests deemed necessary, and related engineering services, unless the 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 materials. In this
event, the Operator shall pay for the tests, remove all work and material failing to conform, and replace with work and materiats in full conformity, without
additional cost to the Owner.

6.9 INVENTORY OF SAMPLES.

The Operator shall maintain an inventory of all approved samples until final inspection of the Projedt. Such sampies shall be available {0 Owner for
additional viewing, inspection and testing, as deemed necessary by Owner, at all times.

ARTICLE Vil
MEASUREMENTS, DRAWINGS, SPECIFICATIONS

7.1. REQUIREMENT FOR VERIFICATION OF MEASUREMENTS/ON SITE DOCUMENTS.

a.  The Operafor shall keep al the site copies of all drawings and specifications related to the Contract Documents and shall at all lime give the
Owner's Representative and designated representative access to them.

b.  When the word “similar” appears on the drawings, i has a general meaning and must not be interpreted as meaning idenfical, and all detals must
be worked out in relation to their location and connection with other paris of the work.

c. In case of discrepancy either in figures, drawings, or specifications, the matter must be promptly submitied to A-E, whe shall provide a
datermination in writing, for approval by the Owner's Representative in writing. Any adjustment by the Operator without such approval will be at the
Operalor's own risk and expense. The Operator shall furnish from time to time such detsiled drewings and other 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 connect with work now in place, by
actual measurement of the existing work. Any discrepancies between the requirements of the Contract Documents and the existing conditions
shall be referred to the Owner's Representstive for o determination in writing before the Operatar performs any work affected by these
discrepancies.

7.2. DRAWINGS AND SPECIFICATIONS REQUIREMENTS.

The following requirements apply to Operator's responsibility 1o cause the Plans and Specifications to be prepared:

a.  Required technical specifications shall be prepared in accordance with the highest industry standards. Specifications must be complete, concise,
ard free of repetilion 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.

. The specifications shall be submitted on 8-1/2"x11" sheets.

c.  If guide specifications are not fumished, typical specifications developed and used by the A-E in general practice consistent with the highest
incustry standards shall be used in preparing contract specifications. The CS! Format for Construction Specifications, CSl Document MP-2A, shall
be used in the arrangement of Project specifications.

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

e.  Submiltals such as shop drawings, samples, and certificates shall be specified as nacessary to esiablish compliance with the Contract Documents
for critical portions of the work. The Operator should not require submiitals for minor commercial items or for items of marginal value. The QOperator
shall include in the mechanical and electrical sections the extent of a manufacturer's literature, rating data, performance curves, spare part lists,
and shop drawings that must be furnished for review and approval before procurement.

f.  The specliications shall require the Operator to make field tests of healing and air conditioning systems to demonstrate that the equipment will
perfom as required. The results of the fests are to be submitted before the final inspection. Marufacturer's representatives may be required for
inspection, starl-up, and instructions in the operation and mainlenance of equipment and the Operator shall ensure their presence for such
purpeses if requested by the Owner.

g. The specifications shall require that the Operator furnish manufacturer's manuals, spare pars lists, diagrams, instructions, performance data,
curves, and shop drawings as approved for major tems of equipment 1o be installed in the work.



All required drawings shall be prepared and furnished as reproducible tracings. All final drawings must be B-1/2"11, 11"x47," 18"%24," 24"x386," or
30"x42," trim-to-trim, with Owner title block, graphlc scale, and metric conversion table. Drawing methods and gualily must permit satisfactory,
clear, and legible one-haif (1/2) size reproduction. Lettering on the drawings will not be smaller in height than .12 {1/8} inch freehand or .10 inch
mechanical.

All final drawings shall be detailed working drawings as necessary for efficient execution of the corstruction work, They must conform with the
above general requirements and the requirements previously staled. All original drawings must be prepared at an adequate scale to propery
present the design data development including detailed fealures. Drawing scales for buildings or structures smaller than 1/8-inch = 1'-0" 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
alam and intercommunication systems, and the other o lighting. Similarly, the plumbing and heating/air conditioning mus! be separated when
necessary to avold congestion. A minimum scale of 1/4-inch = 10" must be used for all details of areas of congestion such as mechanical rooms,
toilet rooms, and the like, and as may otherwise be reasonably designated by the Owner's Representative. Drawing scale for site, utility, or other
related work {(work outside the five foot building line), including details {engineer's) must clearly and adequately reflect the design data developed,
Drawings must be organized and provide appropriate details of the site work (layout, grading, paving, and drainage) and the utilities {water, sewer,
gas, power, and communications) separate from the building and/or structure drawings.

Al design submissions prepared using CADD support shall be accompanied by electronic files of the submission in AutaCad,

Any discrepancies in figures, drawings, specifications, or submittals shall be promptly resclved 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 deficiencies, shall be furnished to the Owner's Representative.

- SHOP DRAWINGS, COORDINATION DRAWINGS, AND SCHEDULES.

The Operalor shall submit to the Owner's Representative, In triplicate, a schedule listing &l itens that will be furnished for review and approvat no
iater than thirty (30) days afier final approval of Plans and Specifications. For example, the schedule must include shop drawings and
manufaclurer's literature, test procedures, test resulls, certificates of compliance, material samples. and special guarantees, efc. The schedule
must indicate the type of item, contract requirement reference, the Operator's scheduled date for submitting the above iterns, identification of the
first scheduled activity and projected nesds for approval answers to support procurement or installation. In preparing the schedule, reasonable
time will be allowed for review, approval, and possible re-submittal. Also, the scheduling shall be coordinated with the approved construction
progress charl. The Operaior 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 manftoring.

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

1. Shop drawings shall include fabrication, erection, and setling drawings, schedule drawings, menufacturer's scale drawings, wiring and control
diagrams, culs or entire catalogs, pamphlets, descriptive liferature, and performance and test data.

2. Drawings and schedules, other than catalogs, pamphlets and simitar printed material, shali be reviewed, signed and submitted in reproducibie
form with three prints made by a process approved by the Owner's Representative. Upon approval, the reproducible form will be returned to
the Operator who shall fumish the number of additional prints, not io exceed len. The Operator shall submit shop drawings in catalog,
pamphiet, and similar printed form in a2 minimum of four copies plus as many additional coples as the Operator may desire or need for the use
of subcontraciors,

Before submitting shop drewings on the mechanical and electrical work, the Operator shall obtgin the Owner's Representative’s written approval of
lists of mechanical and electrical equipment and materials as required by the specifications,

The Operator must check the drawings and schedules and coordinate them (by means of coordination drawings whenever required) with the work
of all trades involved before submission, indicating approval on them. Drawings and schedules submitted without evidence of
subcontractorsftrades' approval may be returned for resubmission.

Each shop drawing or coordination drawing must have a blank area 5 x 5 inghes, located adfacent fo the titie block. The title biock must display:
1. Number and title of drawing;

2. Date of drawing ot revision;

3. Name of Project building or facility;

4. Name of Operator and, i appropriate, of Subcontractor submitting drawing;

5. Ciear identily of contents and location on the work; and

6. Project title and contract number.

Unless otherwise provided in this Agreement, or otherwise directed by the Owrier's Representative, shop drawings, coordination drawings, and
schedules must be submitted by Operator sufficiently In advance of construction requirements to permit ten (10) calendar days for checking and
appropriate action. Such items shall be submitted 1o the Owner's Representative (2 copies) for review concurently with the A-E's review.

Except as otherwise provided In subparagraph h. below, approval of drawings and schedules will be general and may not be construed as:
1. Pemmitting any departure from the requirements of the Contract Documents: or
2. Relieving the Dperator of responsibliity for any errors, including details, dimensions, and materials.

If drawings or schedules show variations from the requirements of the Contract Decuments because of standard shop practice or for ether reasons,
the Operator must describe the variation in the letier of transmittal, If acceptable, the Owner's Representative may approve any or all variations and
issue an appropriate Change Order. If the Operater fails to describe these variations, i is net relieved of the responsibility for executing the work in
accordance with the Contracl Documents, even though the drawings or schedules have been approved,

Shop drawings, samples, color schedules, catlalog cuts, construclion schedule, etc. submitted to Owner's Representative must first be reviewed by

the A-E fo verify compliance with the Construction Documents. The Owner's Representative reserves the right to review building shop drawings,
and formwork and falsework drawings. Such submittals shall be only in response to a specific request by the Qwner's Representative,

The Cperaior shall prepare and submit equipment room layout drawings and drawings of areas where the equipment proposed for use could
present interface or space difficulties. Room layout drawings must conform to the requirements established for drawings. Layouls must be



submitted within forty (40) catendar days of completion of final construction drawings. Submitlals describing the various mechanical and electrical
equipment tems which are to be installed in the areas represented by the layout drawings must be assembled and submilled concurrently and
accompanied by the room layout drawings. Room layout drawings must show all pertinent structural and fenestraiion features and other items such
as cabinets requited for instailation and which will affect the available space. All mechanical and electrical eqguipment and accessosies must be
shown in scale in plan and also in elevation and/or section in their Installed locations. Duct work and piping also must be shown.

k. Allshop drawings, ductwork drawings, and sprinkier drawings must be on 30 by 42" sheels 1o fit the size of the Piojecl drawings.

i At the completion of the Project, updated ductwork drawings and sprinkler drawings must be submitted as part of the “As-Buill’ drawings
submissian.

m. All cefificales required for demonstrating proof of compliance of materials with specification requiremants, including mill centficates, statements of
application, and extended warranties, must be executed in quadruplicate and fumished fo the Owner's Representative. It is the Operator's
responsibliity to review ali certificates to ensure compliance with the requirements of the Contract Documents and that all affidavits are properly
execuled prior to submission lo the Owner's Representative. Fach certificate must be signed by an official authorized to cerlify on behalf of the
manufacturing company. Each certificate must contain the name and address of the manufaeturer, the Project name and locafion, and the quantity
and date(s) of shipment or delivery to which the certificate(s) apply. Copies of laboratory tesl reports submitted with certificates must contain the
name and address of the testing laboratory and the date{s) of the tests Lo which the report applies. Certification shall not be construed as relieving
the Operator from furnishing satisfactory material, if, after test{s) are performed on selected sample(s), the material is found not to meet the
specified requirements.

n.  The A-E shall review and approve shop drawings and other iterns. All approvals must be in accordance with the terms of the Contact Documents.
Processing will be accomplished in accordance with the following procedure:

i.  The Construction Contractor 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, efc., shall be furnished 1o the Owner.

2. As aresult of the A-E's review, each submittal will be marked by the A-E as follows:
"A-Action”: The fabrication, manufacture and/or construction may proceed providing the work is in compliance with the Contracl 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 Documents,

“C-Action™; No work shall be fabricated, manufactured or constructed and a new submitial is required. No submittal marked "C-Action” shall be

peimilted on site.

(8} The Operator is respansible for obtaining prints of all "A-Aclion” and "B-Aclion” reproducible shop drawings and distributing them to the
field and 1o the subcontractors. Concurrently, two (2) copies of each print shall be provided to the Owner,

{b) The Operator is responsibie for obtaining copies of all "A-Action” and "B-Action” manufacturer's descriptive literature, lilerature, catalog
cuts and brochures and distributing them to the Prime Construction Contractor. Concurrently, two (2) copies of each shall be provided to
the Owner.

{c} The Operator is responsible for submitting new shop drawings, brochures andfor sampies to replace all "C-Action” items and furnishing
two (2) copies to the Owner.

3. The Operator is responsible for maintaining the Shop Drawing Log. An updated copy of the Log shall be furnished to the Owner no less than
monthly.
7.4. 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, careful and neat record
of all devistions from the Construction Documenis made during the course of the wark,

b.  The Operator shail provide the Qwner with one, complete, repreducible set of the Construction Doctments incorporating the revisions and changes
made during construction up to acceptance of the facility. These Updated plans and specifications shall reflect all changes to the Construction
Documents 1o indicate the "As-Built” conditions, including revisions in site and building area tebulations. These drawings and specifications must be
ceriffied as to their correctness by the signature of the Operator and used in preparing a permanent set of "As-Built* drawings.

c.  In addition to reproducible submissions, the Operator must submit a CADD system electronic file for these “As Built® documents prepared with a
CADD system compatible with the Owner CADD system identified by the Qwner's Representative.

The Owner reserves the right to review "As-Built” documents at any time during the Project.

e.  The Operator shall forward all “As-Built” drawings, specifications and photographs to the Owner's Representative not later than thirly (30} calendar
days after Project completion,

f.  Costs associsted with the preparation and completion of the “As-Buit” drawings will not be paid to Operator by Owner until the As-Built drawings
are approved by the Owner's Represeniative,

7.5, SPARE PARTS DATA.

The Operator shafl furnish spare—parls data for each different item of equipment furnished. The data must include a complete list of parts and
supplies, with current unit prices and sources of supply; a [ist of parts and supplies that are either normally furnished at no extra cost with the
purchase of the equipment, or specified to be fumished as part of the Conlract Documents, and a list of additional items recornmended by the
manufacturer to ensure efficient operation for a period of 180 days ai the particular installation.

b.  The foregoing does not relieve the Operator of any responsibilities under the guarantees specified.

ARTICLE VIIl
Warranty

8.1, WARRANTIES.

The Operator warrants that all the work furnished as part of the Services is in accordance with the requirements of the Contract Documents, free from
defect or inferior materials or equipment, and of such quality workmanship as to mest the highest! standard of care in Virginia for the type of work
performed, for a period of one year after the date of Substantial Completion or acceptance of the facility (whichever comes first), and, unless otherwise
agreed by the Owner in writing, in Owner's sole discretion, all materials and equipment are new. Attached as Exhibit H Is a list of extended warranties



that 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.

8.2. REPAIRS.

If, within the warranty period, the Owner's Representative finds that warranted work needs lo be repaired or changed because the materials, eguipment,
or workmanship were inferior, defective, or not in accordance with the requirements of the Contract Documents, the Qpearator shall promptly, and without
additional expense to the Owner:

a  Place in a condition consistent with the warranties and satisfaclory to the Owner ail of the warranted work;

b. Comrect all damage to equipment, the site, the building, or its contents that is the result of such unsatisfactory work in a manner satisfactory to the
Owner, and

. Cerrect any work, materlals, or equipment disturbed in fulfilling the warranty in a manner satisfactory to the Owner; and

d.  Should the Operator fall fo proceed promptly in accordance with the warranty, the Owner may have the work performed by others at the Operator's
expense.

8.3 TRANSFER OF WARRANTIES.

The Operator shall obtain each transferable guaraniee or warranty of equipment, materials, or installation that is furnished by any manufacturer or

instalier in the ordinary course of the business or trade. The Operator shail obtain and furnish to the Owner all information required to make any such

guaranioe of warranty legally binding and effective, and shall submit both the information and the guarantee or warranty to the Owner in sufficient time to

permit the Owner to meet any time limit requirements specified in the guarantee or warranty or, if no time limit is specified, before completion and

acceptance of alf work under this Agreement,

8.4 HNoN-WAIVER,

Owner, by accepting any warranties or guarantees under this Agreement, does not waive any legal right or remedy that Owner otherwise may have for
breach cf this Agreement,

ARTICLE IX
INSURANCE, BONDS AND RISK
8.1 Bonps.

9.2 INSURANCE.

a.  During the term of this Agreement, the Operator must maintain as a Reimbursable Expense the insurance required by this Section 8.2. Insurance
companies providing such insurance shall be licensed jn Virginia and shall be rated al least A (financial strength) and X (size) by AM. Best.
Palicies shalt include all terrms and provisions normally included in a policy 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 workers' compensation, employers’ liability insurance, and the following general public liability
and automobile liability insurance:

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

€. Each poilcy must include substantially the following provision: "}t is a condition of this policy that the company furnishes written notice to the Owner
thirty (30) days in advance of the effactive date of any reductioh in or cancellation of this policy.”

d.  The Operator must fumish a cerfificate of insurance of, if required by the Owner's Representative, true copies of liability policies and manually
countersigned endorsements of any changes. Insurance must be effective, and evidence of acceplabls insurance fumnished by Operator to Qwner,
before beginning performance under this Agreement. Evidence of renewal must be fumished not iater than five days before a policy expires.

€. The maintenance of insurance coverage as required by this Section 9.2 is a continuing obligation, and the lapse or fermination of Insurance
coverage without replacement coverage being cbtained will be grounds for termingtion for default.

. The Owner does not carry builders risk insurance coverage. Operalor, as a Reimbursable Expense, shall provide builder's risk insurance for 100%
of the Project value and shall have Owner named as an additional insured. The Builder's Risk coverage shal include property in transit, on or off-
premises, that will become part of the Project. The Bullder's Risk coverage shall include any pre-existing portion of any building damaged as &
result of the Project. Operator shall procure and maintain a builder's risk insurance policy on an “afl risk”, $06% replacemeant cost basis, until
completion of the Project. The Operator agrees to endorse the policy with @ manuscript endorsement eliminating the automatic termination of
coverage in the event the building is occupied in whole or in part, or put to its intended use, or partially accepted by the Owner. The manuscript
endorsement shall amend the aulomatic termination clause to only terminate coverage If the policy expires, is cancelled, the Owner's interest in the
building ceases, or the building is accepled and insured by the Owner. Cessalion of the Buikler's Risk coverage shall be affirmatively coordinated
by Operator with the Owner.

g.  Operstor shall be responsible for filing and settling of claims and liaison with insurance adjusters.
9.3 ERRORS AND OMISSIONS.
The Operator must maintain Professional Liabllity insurance in the amount of $ 1,030,000 for errors and omissions.

b.  Unless the Operator's policy is prepaid, non-cancelable, and issued for a petiod at least equal o the term of this Agreement on an occurrence
basis, the Operstor shall have the policy amended to include substantlaily 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 effective date of any reduction in or cancellation of this policy.”

©.  The Operator shail furnish a certificate of insurance of, if required by the Owner's Representative, true copies of liability policies and manually
countersigned endorsements of any changes. Insurange must be effective, and evidence of acceptable insurance furmished by Operator to Owner,
befers baginning performance under this Agreement, Evidence of renewal shall be furnished not iater than five days before & policy expires.
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9.4 INDEMNIFICATION.

The Operator shall hold hamless, defend and indemnify the Owner and its officers, boards and board members, agents, representatives, and
employees from all claims, Iosses, damage, actions, causes of action, expenses, and/or liability regardless of the merlt of same, including any related
atlomey fees, accountant fees, expert witness fees, consultant fees, court costs, per diem expenses, fraveling and transportation expenses, or other
such related costs resulting from, brought for, or oh accournt of (i} any personal injury or property darage received or sustained by anhy perscn, persons
or property growing out of, oceurring, or attributable to any work performed under or related to this Agreement, to the extent resulting in whole or in part
from negligent acts or omissions of the Operator, any Subcontractor, or any employee, agent, or representative of the Operator or any Subcontracior or
anyone performing Work for the Project through thern, (i)} any mechanics’ or construction liens arising s a resuit of the Work, or {lil) any fallure of the
Project to comply with any applicable governmental laws, ordinances, rules and regulations,

9.5 BANKRUPTCY.

In the evenl the Operator enters into proceedings relating to bankruptcy, whether voluntary or Involuntary, the Operator shall notify Owner's
Representative. The notification shail be sent to ensure its receipt within five {5) days of the initiation of the bankruptcy proceedings. The notification
shall include the date on which the bankruptcy pefition was filed, the court in which the petition was filed, and a list of Project contracts for which final
payment has not yet been made. This obligation remains in effect until final payment under this Agreement. If a surety upon any bond furnished in
connection with this Agreement or any insurance carrier providing coverage in conneclion with this Agreement becomes insolvent, the Operator shall
pramplly replace the bond or insurance policy with one which is equivalent and acceptable to Owner,

9.6 GUARANTEES OF PERFORMANCE BY MEMBERS OF LIMITED LIABILITY COMPANY.

The members of Operator, if 2 limited liability company, by executing this Agreement, hereby jointly and severally guarantee 100% of all the
performance of Operator under this Agreement.

ARTICLE X
NOTICES TO PROCEED, COMMENCEMENT AND COMPLETION

10.1INmaL NOTICE TO PROCEED.
Execution of this Agreement by Owner constitutes Notice to Procsed with design and Constrisction Document preparation.
10.2 NOTICE 10 PROCEED FOR CONSTRUCTION, PROSECUTION, AND COMPLETION OF WORK.

No construction work may be performed by or through Operator except pursuant to a Nolics to Proceed with construction issued by the Qwner's
Representative. The Operator shall:

& 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.  Substantially complete the construction work not later than . TIME BEING OF THE ESSENCE.

Some work {preliminary sitework, demolition, shop drawings, fabrication, general conditions work, elc.) may have to be performed prior to the full

cormmencement of construction. The time stated for compietion includes cleanup of the site. Operator shall achieve Final Compietion as soon as

possible but not later than ninety (90) calendar days after Substantial Completion. At the time of receipt of the building permit and monthly thereafter,

Qperator shall consult with the Owner's Representative with regard to the likely Substantial Completion date and earlier occupancy dates so as to allow

the Owner to plan its move.

10.3 NOTIGE OF DELAY.

Immediately, and in no event no later than ten (10) days afie: first becoming aware of any difficulties that might cause any delay under this Agresment,

the Operator shall notify the Owner's Representalive In wriling of them. The notification must identify the difficulties, the reasons for them, and the

estimated period of delay anticipated. Failure to give such notice in strict compliance with this Section 10.3 will waive any right by Operator 1o make a

claim based upon such delay. Such notice shall be a condition pracedent to Operator's right to pursue a claim for an adjustment to payment or schedule

based upon such defay.

10.4 LIQUIDATED DAMAGES FOR DELAY,

a.  If the Operator fails to achieve Substantial Completion of the Project within the time specified by this Agreement, the Operator shall, in place of
actual damages for delay, pay to the Owner each day as liquidated damages, and not as a penalty, $500.00 for each calendar day of unrexcused
deigy until Substantial Completion is achieved. Liguidated damages are not a Reimbursable Cost and may be deducted by Owner from any
Reimbursable Costs or Fixed Fees ctherwise due the Operator, or from shared savings otherwise due the Operator. Owner's failure to deduct
liquidated damages that have accrued shall not be deemed & waiver of Owner's rights to their payment.

b.  Altematively, if Substantial Completion is delayed beyond the date specified by this Agreement, the Qwner may terminate this Agreement in whole
or in part under the Termination for Default clause in Article XVIII, Section 18.2, and the Operator shall be liabie for liguidated damages under
Section 10.4.a. until the Owner can reasonably attain Substantial Completion.

c.  Qperator shall not be charged with liquidated damages when the delay in Substantiat Completion arises out of causes beyvond the control and
without the fault or negligence of the Operator or anyone providing work on the Project through Operator as further described in Section 10.6,
below.

d.  Operator agrees that the per diem measures of liquidaied damages in 10.4.a. are reasonable rmeasures of the damapes that Owner is likely to
sufier in case of delay, and Operator agrees that it will not challenge the per diem amounts or liquidaled damages imposed pursuant to this Article
X except as to whether Operator is responsible for the delays, themselves, thal have resulted in the assessment of liquidated damages. The
Operator hereby waives any defense as to the validity of any liquidated damages stated herein on the grounds that such liquidated damages are
void es penalties or are not reasonably related to actual damages.

10.5 SUSPENSIONS AND DELAYS.
2. Ifthe performance of all or any part of the work of this Agieement is unreasonably suspended, delayed, or interrupted by:
1. An order or act of the Owner's Representative in administesing this Agreement; or

2, By afailure of the Owner's Representative 1o act within the time specified in this Agreement or within a reasonable time so as not to delay the
work of the Operator; 1hen the Operalor may raquest an equitable adjustment to the Reimbursable Costs payable under this Agreement due
to any increased costs caused by the delay or interruption (including the costs incurred during any suspension or interruption), and in the
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schedule and any other contractual term or condition affected by the suspension, delay, or interruption. However, no adjustment may be
made under this Section 10.5.a. for any delay or intetruption to the extent that performance would have been delayed or interrupted by the
fault or negligence of the Oparator or those providing work through Operator.

b. . A claim under this clause will not be allowad for any costs incurred before the Operator has notified the Owner's Representative in writing of the act
or failure to act involved, or if Operator has failed to follow the procedures of Article XVII, Section 17.5 of this Agreement for such claim,

10.6 ExcusaBLE DELAYS,

Cperator ahall not be In default by reason of any faliure in performing this Agreemenl in accordance with its terms {including any failure by the Operator
to make progress in the presecution of the work that endangers performance) i the fallure arises out of causes beyond the control and without the fault
or negligence of the Operalor or those providing any services through Operator. Such ¢auses may include, but are net restricted to, acts of God or of
the public enemy, acls of the Owner, fires, severe fioods, epidemics, quarantine restrictions, strikes, freight embargoes, and vausually severe and
extreme weather, but in every case the failure Lo perform must be beyond the conlrol and without the faul or negligence of the Operator or those
providing any of the Services through Operator, including withoul limitation, the A-E, the Prime Construction Caonteactor, and any subconiractor, who
shall plan for alf contingencles which can be reasonably anticipated, such as unfavorable weather. Contingencies which can be reasonably anticipated
shall not be considered a basis for claiming an excusable delay.

10.7 CONSTRUCTION SCHEDULE/ PROGRESS GHART.

a.  Within five (5) calendar days after recelving Notice to Proceed, the Operator shall prepare and submit 1o the Owner's Representative a complste
detailed Project Scheduls In the form of a electronic file 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
proposes lo camry on the work, the date on which it will start each category of work, and the contemplated dales for completion. The Project
Schadule must be in suitable scale to indicate graphically the total percentage of work scheduled to be in place at any time. The Operafor shall use
@ Critical Path Methad {CPM) format. This schedule shall be in Primavera™ P3 or SureTrak™ format, or in such format as the Owner and
Operator mutually agree, with at least 200 activities including site . procurement, delivery. and installstion of construclion materials and
equipment. Activities shall be organized by work areas, and shall be cost loaded to facilitate approval of progress payments. A critical path shall
be developed based on scheduling Iogic that identifles all successor and predecessor activities and float. Activity constraints shall 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 on the Projec! Schedule the tofal percentage of work actually in place; and

3. Submit three (3) coples of the adjusted Project Schedule, and a complete electronic update, to the Qwner's Reprasentativa.

b.  Ifthe work falis behind the Project Schedule afier taking into consideration any excusable delays as defined above, Operator shall take such action
as necessary lo improve progress. The Owner's Representative may require the Operatar fo submit 2 revised Project Schedule demonstraling its
proposed recovery plan to make up the lag in scheduled progress. if the Owner's Representative finds the proposed plan unacceptable, the
Opevator may be requited to submit a new pian. If the new plan submilied is not reasonable, afier consultation with the Operatar, the Owner's
Representative may require the Operator to increase the work force, accelerate the planned construction volume, increase assighed construction
squipment, or the number of work shifts, withoul increase to the GMP.,

c.  Failure of the Operator 1o comply with these requirements will be considered grounds for a determination by the Gwner's Representative that the
Cperator is failing to prosecute the work with such difigence as will ensure its completion within the time specified,

10.8 EXCEPFTION TO COMPLETION SCHEDULE AND LIQUIDATED DAMAGES.,

In cases where the Owner's Representative delermines in wriling that sodding andfor planting andfor specified maintenance thereof is noi feasible
during the construction peried, such work will be excepted from the completion schedule and Ihe liquidated damages provision of Section 10.4. The
work must be accomplished or completed during the first sodding and/or planting period or the specified maintenance period following the original
completion date,

ARTICLE XI
OPERATOR RESPONSIBILITIES
11.1 PERFORMANCE AND SUPERINTENDENCE OF WORK BY OPERATOR.

a. The Operator or its Prime Construction Contractor shall perform on the site, with its own organization, work equivalent {o at least $% percent of the
total amount of work to be performed under this Agreement. The percentage of work required to be performed by the Operator or its Prime
Coenstruction Conlractor may be reduced with written appreval of the Cwner's Representative.

b. The Operator must give personal superintendence 1o the work either in person or by having a foreman or superintendent on the payroll, approved
by the Owner's Representative, with authority 1o act on behalf of the Operator, on the site at all times work is in progress,

1. A minimum of one Operator's superintendenl (on the Operator's payroll) must be provided on site 1o be responsible for coordinating, directing,
inspecting, and expediling the work of the Prime Construction Contractor and its subcontractors,

2. It is contemplated that all work will be performed during normal working hours, between the hours of 7:00 a.m. until 5:00 p.m., local time,
unless otherwise specifisd in this Agreemenl. Work performed by the Operator al its own voliticn cutside such normal working hours must be
at no additional expense to the Owner, The Operator's material and equipment deliveries must not interfere with the arrival or departure of
Owner employees and visitors %o existing facilities.

¢.  The Operator must refer requests received from occupants of bulidings included in the work area to change the hours of work, including anticipated
cost and schedule impaet, to the Owner's Representative for resolution.

d.  The Operator shall submil a daily consiruction repon by 10:00 a.m, of the following working day on a form provided by the Owner's Representative.
The report shail indicate the number of people by trade or craft, and the type and location of work. The report shali include subcontractors, safety
and gualily violations observed, corective measures taken to correct the violations, and other information requested by the Owner's
Representative. The Owner's Representative may modify the requirements of this report as the Project progresses,
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11.2 MATERIALS AND WORKMANSHIE,

Unless otherwise specifically provided, all equipment and malerials incorporated in the work must be new and of prime grade for the purpose
intended. Unless otherwise spacifically provided, reference to any equipment, material, or patenied process by brand name, make, or catalog
numier establishes a standard of quality only. The Operator may substitute any equipment, material, or process that the Owners Representative
finds 1o be equal to Ihal named, which finding shall be in writing.

In the event of substitution in accordance with paragraph a above, the Operator shali fumish to the Ownet's Representative for approval the
manufacturer's name, the mode! number, and any other relevant information on the performance, capacity, nature, and rating of equipment or
malerials proposed for substitution, If requested by the Owner's Representative, samples must be submitted for approval at the Operator's
expense, shipping charges prepaid. Materials or processes substituted without the Owner's s approval may be rejecled 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 materials and equipment as required by the specifications. Owner approval or rejection shall be based
upon the Contract Documents.

All work shall be performed in & skiliful and workmanlike manner. The Owner's Representative may, in writing, require the Operator to remove from
the work any employee the Owner's Representative deems incompetent, careless, or otherwise objectionable. The Operator shall immediately
ramove from the work any employee so designated.

11.3 RESPONSIBILITY FOR DESIGN.

e.

it is understood and agraed that this Agreement includes design services. The Operalor agrees nol to assign or transfer interests in this
Agreement, The Operalor agrees not to transfer or delegate, o others, its responsibilities under this Agreement except the Operator shail be
allowed to subcontract portions of the Scope of Work. The Operator may engage Persons who are design professionals to provide design services
for the Project, The Dperator represents thal the design professionals providing services for the Project Include Persons with required Virginia
licenses and registrations. The Operator further represents that the structural, electrical, mechanical and other engineering disciplines necessary
for the design of the Project will be under the direct supervision of licensed professional engineers who are registered in Virginia or who are
persons in respansible charge of an engineering firm registered in Virginia.

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 Agreement. The Operator must without any changes to the Fixed Fees, GMP, and CCL, correct any
errars or deficiencies in the designs, drawings, specifications, and other services,

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

Any Owner review, approval, or acceptance of, or payment for, any of the services required under this Agreenient shall not be construed to relisve
Operator of any obligation under this Agreement, The Operator shall remain liable 1o the Owner for alf damage caused by the Operator's
performance of any Services furnished under this 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 aadition to any other rights and remedies provided by law.

11.4 USE OF PREMISES.

a.

The Operator, the Prime Construction Contractor, and any subcontractors and their employees shall comply with the reguiations governing access
to, operation of, and conduct while on the site and shall perform the work required under this Agreement so as not 1o unreasonably interfere with
the conduct of Owner business or use and occupancy by Owner tenants except as indicated in Exhibit B,

As permitied by the site conditions, the Operator shall separale ils personnel, the Prime Construction Contractar's personngt, and subcontractors’
personnel from Owner visitors, employees, and Owner propeity not involved in the Project. The Operator shall cordon off the construction area
using barricades or other means fo achieve this separation.

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

The Operator, any subcontractors, and their smpioyees will not have access to any Owner facility cutside the scope of this Agreament without
permission of {he Owner's Representative except as provided in Exhibit B.

Where available, Operator may use utility services of the buiiding only if the Owner's Representalive determines sufficient capacity Is available to
support the work and confirms such deterrnination in wiiling. Operator, Prime Construction Contraclor, or subcontractor employess may not use
the loilet facililies. No cleaning of tools, including painting equipmentbrushes, is permitied in the toilet or janitorial fagiities.

Operator shall provide a Stte Utilizatien Plan for Owner review at the time of the revised design development subrnission.
11.5 PERWITS AND RESPONSIBILITIES.

a,

The Operator is responsible for obiaining eny necessary licenses and permits at Operator's expense, and for complying with the codes and
standards In connection with the prosecution of the work. The Operalor is responsible for all injury to persons or damage to property that ccours as
a result of its negligence. The Operator must take proper safety and healih precautions 1o protect the work, the workers, the public, and the
property of others. The Operator is responsible also for all materials defivered and work performed until completion and acceplance of the entire
construction work, except for any completed unit of construction that may have been accepted.

The Operalor shall demonstrate compliance with ali environmental peimit, assessment, or impact stalement requiremenis and reguiations identifled
inthe Contract Documents prior 10, and during construction.

11.6 BUILDING CODES, FEES, AND CHARGES.

a.
b.

The Operator shall comply with all state and iocal building cogde requirements.
The Operator shall pay all fees and charges for connections to nutside services and for use of property ouiside the site,

11.7 FEDERAL, STATE, AND LOCAL TAXES.

a.

The COL 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 decument prepared and submitted by the Operator to the Owner under this Agreement must include
the following information:

a.

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

c. Name, position, and office location of the Owner's Representative.
d. Date of document.

14.9 PATENT AND COPYRIGHT INDEMNITY.

8. Except as provided in paragraph d below, the Operator shall indemnlfy, defend and hold harmiless the Owner, its employees, officers, boards,
board members, representatives and its agents against ilability, including other such costs and fees as further set out in Section 9.4 above, from
any claim of patent and/or copyright infringemant (or unauthorized use) arising from any of the Servicos provided by or through Operator for the
Project.

The Qwner shall promptly notify the Operator of any claim or suit subject to paragraph a above,

This indemnification does not apply 1o claims of infringerment of a patent and/or copyright rasulling from the Owner's Representative’s specific
written direction, comipliance with which requires the infringement,

d. This clause must be mcluded in all subcontracts under this contract, at any tler, over $50,000,

11.10 NoN-DISCLOSURE.

The Operator shall not disciose any information received fram the Owner that is marked confidential unless such disclosure is required by law or
appraved by the Owner, such approval not to be unreasonably withheld or dedayed.

11.11 DEBRIS AND CLEANUFP,

a.  On a daily basis during the progress of the work, the Operator must remove and dispose of the resultant debris and keep the site neat and clean.

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

11.12Hear.

Unless otherwise specified, ar unless directed othenwise by the Owner's Representative in wriling, the Operator shall pravide heat 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

same, air conditioning, to protect it from heat and hurmnidity.

11.13 ENGLISH LANGUAGE REQUIREMENT OF ON-SITE SUPERINTENDENT.

The Operater's on-site superintendent must be able to speak, read, and wriie English to the extent necessary to permit reasonable communication with

Owner personnel,

11.14 SUBSTITUTE MATERIALS OR METHODS.

Where the technical provisions permit the Operator to propose substitute malerlals, items, systems, or equipment, the selection of such options is
subject 1o the following conditions:

4.  Once a substiiute has been selected and approved by the Owner's Representative, it musl be used for the entire Project unless the Operator has
proposed, and Owner's Representative has approved, the substitute for a limited appiication

b.  The Operator must coordinate its selection with the drawings and specifications and the A-E.

c.  Substiwtions proposed by Operator shall be at no increase to the GMP,

11.156 ADVERTISING OF AWARDS,

Excepl wilh the Owner's Representative’s prior approval, the Operator agrees not to refer In its commercial advertising to Imply in any manner that the
Owner endorses its products.

11,16 GROUND BREAKING CEREMONIES.

Operator agrees to participate in groundbreaking ceremonies at a time specified by the QOwner.

ARTICLE Xl
OWNER 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 coniractor. The name, address, telephone number,
and specific responsibilities, authority, and limitations of the Owner's Representative will be provided to the Operator in writing. The Owher's
Representative may be removed or replaced at any time without prior notice to the Operator, but notification of the change, including the name and
address of any successor Owner's Representative, will be provided promptly to the Operator by the Owner, in writing.

12.2 SITEVIsAS,

a. The Owner from time to time during construction may desire to conduet groups of guests 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

b. The Operator's indemnification of the Owner contained in Seclion 9.4 of this Agreement shall nol apply during any such visits to guesis of the
Owner of to Owner officers, employees, or agents who are engaged in conducting, guiding, or accompanying any such visits, leaving the Owner
and the Operator 7esponsible for their own acts and omissions according to applicable law and other clauses of this Agreement. This limited
exceplion in this Section 12.2.b to Operator's indemnification obligation does nol apply to Inspections, investigations, or official site visits provided
for elsewhere in this Agreement or conducted for the purpese of aiding in the enforcement of law.,

12.3 OWNER-DIRECTED STAFFING CHANGES,

8.  Should the Owners Representative reasonably deemm it o be In the best Interests of the Owner fo require the removal of any person working on or
under this Agreement, that 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.

124, EXAMINATION OF RECORDS.

a.

The Owner and iis authorized representatives shall, until three (3) years afier final payment under this Agreement, have access o and the right to
examine any perlinent books, documents, papers, or other records of the Cperalor involving transactions related to this Agreement that are paid for
on a cost reimbursable basis.

The Operator agrees to include in all subcontracts under this Agreement and to have its Prime Construction Contractor include in all its
subcontracts & provision to the effect that the Owner and its autherized representatives will, until three years after final payment under this
Agreement, have access to and the right to examine any pertinent books, documents, papers, or other records of the Prime Construetian
Contractor and subcontractors Involving transactions related to the work performed on a cost reimbursable basis and further providing that such
Individuals shall olherwise comply with the provisions contemplated by Section 12.4c. The term subcontract as used in this clause exciudes:

1. Purchase orders, and
2. Subcontracts for public utility services at rates established for uriiform applicability to the general public.

¢. Forthe purposes of this Section 12.4, the Operatar agrees to provide Owner adequate and appropriate work space at the Operator's
facilities in order to conduct such examinations.
12.5 OWNERSHIP OF WORK PRODUCT.

a.

126
a.

127y

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

Owner's Limited License to Use for Renovations, Eic.: Operator hereby grants Owner a limited license to use the Work Product in connection with
Owners occupancy and use of the Project, including for maintenance and repairs, future renovatlons, and expansions, conditioned on use of the
Work Product for renovations and expansions being al Owner's sole risk and withold liability or legal exposure to Operator or anyene working by or
through Operator, including design professionals of any tier {collectively the *Indemnified Parties.”

Owner's Limited License upon Termination for Convenience. If Owner terminates this Agreement with the Operator for s convenience, the
Operator hereby grants Owner a limited license to use the Work Product to complete the Project, for its oceupancy and use, and for maintenance
and repairs, future renovations, and expansions by the Owner. Use of Work Product () that does not represent approved Plan and Specifications,
or (ii) for renovations and expansions, shall be at the Owner's sole risk without liability or legal exposure o any Indemnified Parly.

Owner's License upon Operator's Defaull, If this Agreement is terminated due to Operator's defauit, Operator hereby grants Owner a license to
use the YWork Product in connection with Owner's completion and occupancy of the Project, for mainienance and repairs, and for future renovations
and expansions by the Owner,

Owner's Indemnification for Use of Work Product, If Owner uses the Work Product under Section 12.5. b or ¢ of this arlicle, Owner shall defend,
indemnify and hold harmiess the Indemnified Parties from and against any and all claims, damages, liabilities, losses and expenses, including
attorney’s fees and other such costs set forth in Section 8.4, above, arising out of or resulting from the use of the Work Product for renovations and
expansions of to complete the Project.

Operator shall include in its contract with its A-E and have included in confracis with any design professionals providing any services for this Project
provisions that require all design professionals providing any services for the Project to grant the licenses that Operator grants under this 12,5, and
Operator shall indemnify, defend end hold harmiless Owner and its agents, employees, architects, engineers, consuitants and contractors from any
claim of copyright infringement or unauthorized use by any Person based upon Owner's use of the Work Product pursuant to this Seclion 12.5.
Nothing in this Seclion 12.5 shall be deemed to relieve Operator or any design professionals providing services through Operator of their obligation
under this Agreement that zll 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 pursuant o this Section 12.5 are al no additional cost io Owner beyond the compensation required by this
Agreement for the Services.

SURVEY MONUMENTS AND BENCHMARKS.

The Operater will establish such general reference points, for written approval by the Owner's Representative, s will enable the Operator to
proceed with the work. The Operator shall provide new monuments where shown or specified. If the Operator finds that any previously established
reference points have been destroyed 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 the Owner'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 prior approval of the
Owner's Representative) be replaced an¢ accurately located or relocated {as appropriate) by a licensed engineer or licensed lang surveyor.

New monuments will be six (6) inches square by three (3) feet deep (unless otherwise specified), of concrete or stone, with a 3—inch copper or
brass pin, 3/8~inch in diameter, in the center, and raust be set flush with the ground or pavement in locations indicated on the site pian.

Monuments will not be required where lines of buildings are coincident with property lines,

The Operator shall verlfy the figures shown on the survey and site plan before underlaking any construction work and will be responsibie for the
accuracy of the finished work.

After completion of construction and before final payment, the Operalor must furnish the Owner blueprints (in triplicate) of ptans showing the exact
location of construction survey monuments with reference to true propery lines.

OWNER PARTIAL OCCUPANCY.

The Owner's Representative reserves the right of partial occupancy or use of facilities, services, and ulilities, before fina! acceptance, without
implying completion or acceptance of any par of the Project by the Owner. Before such occupancy or use, the Owner's Representative must
furnish the Operator an #temized list of work remaining lo be performed or corrected. Failure fo list an item will not relieve the Operator of the
responsibility for complying with the terms of the Contract Documents. Responsibility for damage to the work within the partially occupied area shall
be transferred to the Owner for any such partial occupancy or use.
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b.

Costs incurred and delays te the completion of the Project as & resutt of such partial occupancy or use of facllities, services, and utilities are subject
to 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. 1f that
property, suitable for its intended use, Is not delivered in a timely manner to the Operator, the Owner's Representative may make an equilable
adjustment in accordance with Article XVIi, Section 17 1 i

1. The Operator submits & timely written request for an equitable adjustment; and
2. The facts warrant an equitable adjustment,

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

Upon delivery of Owner property fo the Operator, the Operator assumes the risk and responsibility for its loss or damage, except:

1. For reasonable wear and tear:

2. To the exient property is consumed in performing the Agreement; or

3. As otherwise provided in the Contract Documents.

Changes in Owner-Furnished Properly

1. By written notice, the Ownar's Representative may, (a) decrease the property provided or to be provided by the Owner under this Agreement;
or {b) substitute other Owner owned property for the properly to be provided by the Owner, or to be acquired by the Operator for the Owner
under this Agreement. The Operator must promptly take any action the Owner's Represeniative may direct regarding the removal and
shipping of the properly covered by this notice.

2, In the event of any decrease in or substitution of properly pursuant to subparagraph d.1 above, or any withdrawal of authority to use property
previded under any other contract or lease, which property the Owner had agreed in this Agreement to make available, the Owner's
Representative, upon the Cperator's written request, or If substitutlon causes a decrease in the cost of performance, on the Owner's
Representative’s own initiative, may equitably adjust any coniractual provisions sffected by the decrease, substitution, or withdrawal, in
accordance with the "Changes” clause.

The Operator must maintaii and administer a program or system acceptable to the Owner's Representative for the utilization, maintenance, repair,
prolection, and preservation of Owner property until 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
pumpose of inspecting I,

Within forty-five (45) calendar days after Notice lo Proceed with construction, the Operator must submil a schedule to the Owner's Representative,
in an acceptable format and giving desired dates for delivery of fiems and property fumished by the Owner. Approved dales of delivery must be
confitmed by the Owner's Representative in writing. Approved dales of delivery must be confirmed by the Operator thirty {30) calendar days prior
1o scheduled delivery. The Operator must submit a writien report fo the Owner's Representalive within forty-eight (48) hours after receipt, noting
any shortages ar damage to the Owner-furnished property.

il Owner-furnished equipment is to be installed and is not on the construction site, the Owner will make separate arrangements to provide defivery
lo the site. Any costs to Operator for Iabor associated with teading or unloading this Owner-furnished equipment will be negotiated.

Upon completing this Agreement, the Qperator shali follow the Owner's Representative's instructions regarding the dispoesition of all Owner
property not consumed in performing this Agreement or previously retutned 1o the Owner. The Operator shall prepare for shipment, deliver f.o.b.
origin, or dispose of the Owner property, as directed or authorized by the Owner's Representative. The net proceeds of any such disposal will be
credited to award amounts due Operator or will be paid to the Owner as direcled by the Owner's Representative,

12.8 OTHER CONTRACTS,

The Owner may award other contracts for additional work, and the Operator must cooperate fully with the other contractors and Owner employees, and
carefuly il in ils own work as may be directed by the Owner's Representative. The Operator must not unnecessarily commit or pemmit any act that will interfere
with the performance of work by any other contractor or by Owner amployees. Should contractors or Owner employees delay the Operator, cause any damage
to Operator's work or otherwise cause an increase in the Operator's cost or time of performance, the contract sum and contract time shall be equitably
adjusted.

12.10 OWNER PROPERTY FURNISHED "AS I§”.

The Owner makes no warranty whalsoever with respect to Owner property furnished "as is" except that the property is in the same condition when
placed at the f.o.b. point specified in the solicitation as when inspected by the Operator pursuant io the solicitation or (if not inspecied by the
Operator) as when last available for inspection under the solicitation.

The Operator may repair any property made available to the Operator “as is." Repair will be al the Operator's expense except as otherwise
provided ih this clause. Such properly may be modified at the Operator's expense, bul only with the written permission of the Owners
Representative. Any repair or modification of property furnished "as is" does not affect the {itle of the Owner.

If there is any change {between the time inspected or last available for inspeclion under the solicitation to the time placed on board at the location
specified In the solicitation) in the condition of Owner property furnished "as is” that will adversely affect the Operator, the Operator must, upon
feceipt of the property, nolify the Owner's Representative of that fact, und (as directed by the Owner's Representative) either (1) retum the property
at the expense of the Owner or oiherwise dispose of It, or (2} effect repairs to return it to the condition it was in when mspected under the
solicitation, or (if not inspected) as it was when last available for inspection under the solicitation Upon completion of (1) and (2) above, the
Owner's Representative, upon written request from the Operator, will equitably adjust any contractual provisions affecled by the return, disposition,
Of 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 other than that in which it was originally offered,

Excepl as otherwise provided in this clause, Owner property fumished "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 all records relating to the Services provided under this Agreement to
the extent necessary to confirm compliance with the terms of the Agreement.
ARTICLE Xt
ADMINISTRATIVE ITEMS

13.1. STANDARD REFERENCES.

All publications and other documents (such as manuals, handbooks, codes, standards, and specifications) cited in this Agreement for the purpose of
establishing requirements applicable to equipment, materials, or workmanship are hereby incorporated by reference in this Agraement.

ARTICLE XIV
SUBCONTRACTING

14.1 SUBCONTRACTS

a. Nothing in this Agreement may be consirued to create any contractual relationship between any subcontractors, and the Owner. The divisions or
sections of the specifications are not intended to control the Operator in dividing the work among subcontraciors o to fimit the work 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 settle any differences among the Operator, the Prime Construction Contractor, the A-E, and subcontractors or any
of them.

ARTICLE XV
PROTECTION OF PERSONS AND PROPERTY

15.1 ACCIDENT PREVENTION.

8.  All conslruction work on this Project must be performed in compliance with the Occupational Safely and Health Act of 1970 and with local or state
occupational safety and health regulations enforced by an agency of the locality or stale under @ plan approved by the U.S. Department of Labor,
Occupational Safely and Heallh Administration (OSHA). Where requirements are different or in conflict, the more stringert requirement will apply.

b. The Operator shall maintain an accurate record of exposure data and all accidents incidental to work parformed under this contract resulting in
death, traumatic injury, occupational disease, or damage 1o property, material, supplies, or equipment, The Operator must submit regular Project
safely reporis, exposure data, and accident reporis, as prescribed by the Owner's Representative.

c.  Health 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, a Health and Safety Plan designed to
provide a system by which hazards on the Project site will be controlled to minimize or eliminate occupational injuries or illnesses during
performance of the contract.

2. The Health and Safely Plan must state that the Prime Construetion Contractor, A-E, and all subcontraciors are required to comply with the
Operator's Project safely rules and requitements issued under the authority of that program.

3. The Health and Safety Plan must identify, by name, the Operator's representative responsible for the execution of the Project safety program,
The Operator's Project sefety representative must have the express written authority from the Operator to stop work, lo abate hazardous
conditions or unsafe practices, and to eject any Oparatar, Subcontractor, or vendor empleyees from the Projact site for failure to comply with
safety requirements,

4. When conducting work et existing Owner facilities, the Health and Ssfety Plan must include the precauifonary measures to be taken to protect
Owner siafl, faculty, studenis, employees and the public,

d.  The authority, responsibilities, and duties of the Operator's Project safety representative must be incorporated as par of the written Health & Safety
Plan. The safely responsibilities include, but ere not limited to, conducting subconlraclor canstruction safety program reviews, conducling
employee safely orientation training, conducting weekly safety meetings, conducting daily site safety inspections, auditing Subtontractor safety
compliance, and preparing required periodic and special safety reporis,

e.  Inaddition to the general requirements of Health and Safety Standards, the Operator, A-E and Prime Conetruction Contractor, specifically must
comply with applicable OSHA requirements concerning Hazard Communicalions Standards. Details of the Operator's hazard communications
program shall be included in the Health & Safely Plan.

15.2 HeALTH AND SAFETY STANDARDS.
a. in performing this contract, the Operator must:

1. Comply with applicable Occupational Safely and Health Standards promuigaled pursuant lo the authosily of the Occupationz| Safety and
Health Act of 1970 (OSHA).

2. Comply with any olher applicable federal, state, o7 local regulations governing workplace safety to the extent they do not conflict with a.1
2bove; however, the more stringent shall apply.

3. Comply with any Owner standard unless the OQSHA standard contains more rigorous or stringent safety requirements, in which case the OSHA
stendard govems and takes precedence.

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

b. The Operator must coordinate its use of exisling 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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d.

appropriate signs and barricades to exclude unauthorized personne! from the work areas and to call attention to hazards and dangers; and other
matters relating to the proleclion of Owner staff, faculty, students, employaes, properly and the public,

Materials, supplies, articles, or equipment manufactured or furnished under this contract or order must conform to the Occupational Sefety and
Health Standards pursuant to the authority of OSHA, and 1o ofher safety and health requirements specified in this contract or order. When
canducting work on existing facilities, the Operator must provide the Owner's Representative copies of Maierial Safety Data Shests (MSDS) for any
hazardous materiel, as defined by OSHA's Hazard Communications Standards, to be used on the job,

if no OSHA standard exists, federal or other nationally reccgnized standards apply Copies of current Occupational Safety and Health Standards
are available from reglonal and/or area offices of the U.S. Depariment of Labor, Occupational Safety and Health Administration.

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

a.

The Operator shall perform all work necessary to implement and accomplish a program I prevent environmental poliution 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, pretect and maintain all existing vegetation (such as trees, shrubs, and grass), landscape features, athietic fields, and
structures on or adjacent to the site of work that are not fo be removed. Gare must be iaken in removing trees authorized by the Cwner's
Representative for removal, 1o avoid damage to vegetalion that will remain in place. Any trees or other landscape features scarred or damaged by
the Operalor's equipmenlt or operations must be restored by the Operator  The Owner's Representative decides what methad of restoration must
be used and whelher damaged trees and/for shrubs will be treated or replaced. The Operator shall use guard posts or barriers as necessary to
control vehicular traffic passing close to trees and/or shrubs to remain. Areas disturbed, such as lemporary roadways or embankments, must be
reslored la near natural conditions that will permit the growth of vegetation. Disturbed areas musi be graded and filled as required, covered with six
inches of topsoil and landscaped as per the Contract Documents.

The Operator shall protect from damage all existing improvements or utilities at or near the site of the worlk, the location of which is known, and
must repair or restore any damage fo these facilities resulting from failure to comply with the requirements of this contract or to exercise reasonable
care in performing the work. (f the Operator faits 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 and disposal areas not included in
Project specifications or drawings and restore such areas to original conditions, including appropriate landscaping, upon the completion of work.

Monuments, markers and works of art must be protected. ltems discovered that have potential histerical or archeologica! interest must be
preserved. The Cperator must leave the archeclogical find undisturbed and must immediately report the find to the Owner's Representative so that
the proper authority may be notified. The contract sum and contract time shall be equitably adjusted if the Operator incurs additional cost or time to
perform as a result of any such discovery,

Operator shall follow ail Environmental Protection Agency, Depariment of Environmental Quality 2nd oiher applicable govemmental tegulations and

guidelines, as to the labeling, use, storage and disposal of "hazardous waste”, which shall for the purposes of this agreement be defined as (a) any
chemical, substance, material, mixture, contaminant or pollutant, now or hereafter defined as a "hazardous substance” under the comptehensive
Environmental Response, Compensation and Liability Act, as amended from lime to time; (b) petroteum, crude oil, or any fraction thereof; (c) any
pollutant, contantinant, special wasle or loxic substance now or hereinafier listed, defined by or subject 10 regulation under any federal, staie or local
statute, ordinance, rule, regulation, standard, policy, guidance, permi, order, administrative or judicial decision or pronouncement, previously,
cursently or hereafter in effecl, as amended from time to time, pertaining to health, safety, or the environment, including withowt limitation, natural
respurces, environmental regulation, contamination, pollulion, cleanup, or disclosure, Operalor agrees to indemnify, hold harmless and defend
Owner and all Owner's successors, employees, officers, boards, board members, representatives, and agents from any lability, claim, demand,
action, cause of action, suit, loss, damage, injury, expense, cost, settlement, or judgment of any kind or nature incluting but not limited to demands,
fines, remediations, or penalties asserled by any governmental entity, as a result of the treatment, storage, disposal, handling, spillage, leakage, or
presence in any form in soils, surface waters, groundwalers, air, or property, of any wasles or "hazardous waste” as defined in this paragraph, at the
subject property, to the extent caused or contributed to by Operalor or Operator's subcontractors.

15.4 ACCESS TO SITE.

b.

The Operator's access to the site and use of existing roads will be as agreed to by the Operator and the Dwner's Represeniative including issuing
vehicle passes for construction and private vehicles.

Operalor shall not permit workers to carry firearms or other deadly weapons onio any Owner construction site or inta any facilty, including in their
personial or construction vehicles. This supercedes any state or local law permitling the carrying of firearms or weapons. Violation of this clause
shall be grounds for rernoval of individuals or contractors from the site or termingtion for defautt.

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

b.

The Operator, Prime Construction Contracter, or the subcontractor whom the Operator uses for performance of the elevator work, must have had at
least three (3) years of successful experience in installing and servicing elevators.

In addition, the Operator, the Prime Construction Contraclor, or its subcontractor must have installed, on at lsast two prior projecls, elevators
comparable to those required for this Project that have performed satisfactorily under conditions of normal ese for a period of not less than one (1)
yeal. To be considered comparable, prior installations must have not less than the same number of elevators operating logether in one group as
the targest number in any group specified for this Frojeci, except that a group of four may be considered comparable to  large group specified for
this Project.

A list of the prior comparabie installations by the Operator, the Prime Construction Contracior, or its subcontractor, together with the names and
addresses of the buildings, the names of the owners or managers, and any other perinent Information required must be submitted promiptly upon
request of the Owner,

The names, addresses, experience, and stalement of work to be performed by each subcontracter or second-tier subcontractor whom the
Operalor, Prime Uonslruction Contractor, or the principal subcontractor, as the case may be, will use for performance of minor portions of the
instellation of elevators must also be submitted promptly upen request of the Owner.
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€.

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

ARTICLE XVI
PAYMENTS

16.1 INvOICES (CONSTRUCTION).

a.
b.

C,

The Operator's invoices must be submiltted before payment can be made.
The Operator agrees that submission of an involce to the Owner for payment is 8 cerification 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 quantiies shown ¢n the invoice, and that the supplies are in the quantity and of the guality designeted in the Coniract Documents.
Operator shall provide, suitable to Owner's Representative approvai, evidence of insurance for storage facility, a complete inventory of items,
a written right of access 1o the items, and cerfification of title to the Owner.

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

16.2 PAYMENT.

b.

Reimbursable Costs for Construction:

1. The Owner will make progress payments monthly within thirty (30} calendar days of receipt of the Operator's invoice or al more fraquent
intervals as determined by the Owner's Representative. Before the first progress payment becomes due, the Operalor 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. ¥ material delivered to the Project sile that will be incorporated into the Project will be taken into consideration in computing progress
payments, before each payment is made, the Operator must furnish the Owner's Representative 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 porion of the work. However, if the Owner's Representative, at any time after fity percent (50%) of the construction portion of
the work has been completed, finds that satisfactory progress is being made, hefshe may authorize payment in full of all future progress
payments earned.

4. Allmaterial and work covered by progress payments will be the sole property of the Owner. However, this paragraph does not;

{8) Relieve the Operator of responsibillty to protect and safeguard material and work for which payment has been made or for restoration of
any damaged worl; or

{ty  Waive the right of the Owner to require fulfillment of all terms of the Contract Documents.

5. Before receiving @ progress payment or final payment under this Agreement, the Operator must certify to the Owner's Representative that
payment due to the Prime Construction Contractor and subcontractors have been made from the proceeds of prior payments or wili be made
in a timely fashion from the payment then due the Operator.

6. Upon complstion and acceplance of all work, the amount due the Operator under this Agreement shall be paid upon presentation of a properly
executed invoice, after the Cperator has fumished the Owner with a release of all claime againsl the Owner arising by virtue of this
Agreement, other than claims in stated amounts that must be specifically excepted by the Operator from the operation of the release. If the
final cost as audited by the Owner Is less than the GMP, the final invoice shall include any share in savings (see Section 5.7). If the sum of all
progress payments and the final invoice is greater than the GMP, the final invoice shall be adjusted so that the sum of afl progress payments
and the final payment Is not greaier than the GMP. If the Operator's claim to amounts payabie under the Agreement has beeh assigned as
provided in the Assignment of Claims clause, a release may also be required of the assignee.

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

16.3 CONSTRUCTION GOST BREAKDOWN.

The Operator's submission of their Guaranteed Maximum Price (GMP) must include a construction cost breakdown by CS! Division and other
breakdowns as reasonably requested by Owner's Representative. The Operater shall provide copies of its contract with its Prime Construction
Contraclor and construction subcontracts and a comparison to the GMP, for approval by the Owner's Reprasentative, and for use in verifying manthly
constrection invoices.

16.4 ALLOWABLE COST AND PAYMENT.

a.

Invoicing: The Owner will make payments to the Operator when requested as work progresses, but not more than monthly, in amounis approved
by the Owner's Representative, such approval not to be unreasonably withheld. The Operator must submil an invoice or voucher to the address
specified by Owner, supported by a stalement of claimed allowable costs of performing this Agreement, in such form and detail as the Owner's
Representative may reasonably require.

Audit; At any time or times before final paymen, the Owner's Representative may have the Operator's invoices or vauchers and statements of cost
audited. Any payment may be:

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

2. Adjusted for prior overpayments or underpayments.

Final Payment:

1. The Operator must submit a completion invoice or voucher, designated as such, promptly upon completion of the work, but not laler than one
year (or longer, as the Owner's Representative may approve in writing) from the completion date. Upon approval of that invoica or voucher,
and upon the Operatar's compliance with all terms of this contract, the Owner will promptly pay any balance of allowable cosis and that part of
the fee (if any) not previously paid.
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2. Inexchange for final payment the Operator shall release the Owner and its officers, agents, and empioyees fram all liabilities, obligations, and
claims arising out of or under this Agreement, except for those that have been identified as open in the final invoice.

ARTICLE XVIi
CHANGES/CLAIMS/DISPUTES

17.1 CHaNGES.

The Owner may at any time, without notice to any sureties, by written change specifically designated or indicated to be a Change Order or Change
Directive, make a Change, including, without iimitation, one that;

1. Changes the plans and specificalions (including drawings and designs);

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

3. Changes the Owner-furnished facilities, equipment, matesials, services, or site; or
4, Directs accsleration in the performance of the work.

Any other written or oral order, direction, Instruction, interpretation, or determination from the Owner that causes a change 1o the Scops of Work or
lis duration will only be treated as a Change Directive, allowing a change in compensation or schedule, only If (1) the Operator gives the Owner's
Representative written notice as soon as possible, but not later than within ten (10) days, of the receipt by Operator, the Prime Construction
Contractor, or any subcontractor, whichever has first receipt of such ordes, direction, instruction, or determination, stating (i) the date,
circumstancas, and source of the order, direction, instruction or determination, and (i} that the Operator regards the order, direction, instruction or
delermination 2s a Change, and (2} Operator does not Incur additional costs atiributable to such order, direction, instruction or determination
without first receiving & Change Directive from Owner unless walling for a Change Directive is clearly unreasonable under the circumstances.

Except as provided in this Section 17.1, no order, direction, instruction, interpretation, determinstion, statement, or conduct of the Owner's
Representative may be treated as a Change or enlitle the Operator to any adjustment in compensation or schedule,

If any Change under this Arlicle causes an increase or decrease in the Operator's cost of, or the time required for, the psrformance of any part of
the work under this Agreement, the Owner shall issue a Change Order or Change Directive. However, no claim for any Change shall be allowed
for which the Operator has not strictly complied with the requirements of paragraph b as well as all other requitements of this Agreement. No
claims will be aliowed for defective plans or specifications prepared by of for the Operator,

No cfaim by the Operator will be aflowed if asseried after final payment under this Agreement.

After approval of final Plans and Specifications, except for the correction of errors 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 Representative.

The GMF shall be adjusted for overruns and underruns in the allowances. The Operator shali include In the GMP all ailowances stated in the
Agreement. ftems covered by ellowances shall be supplied for such ameunts and by such persons or entities as the Owner's Reprasentative may
direct or as required to perform the wark, but the Operator shall not be required 1o employ persons or entities to whom the Operator has reasonable
objection. Unless otherwise provided in this Agreement, {1} allowances shell cover the Reimbursable Costs to the Operator of materials and
equipment delivered at the site and all required taxes, less applicable trade discounts but no other costs, whether or not such costs would
otherwise constitute Reimbursable Costs; (2) Operator's cost for unloading and handling at the site, labor, installation costs, overhead, profit and
olher expenses contemplated for stated allowance amounts shall be included in the GMP bul not in the allowances; and {3) whenever
Reimbursable Costs covered by (1) aie more or less than allowances, the GMP shall be adjusted accordingly by Change Order. The amount of the
Change Order shall reflect the difference between actual Reimbursable Costs covered by (1) costs and the aliowances. Materials and equipment
under an aliowance shall be selected by the Owner's Representalive in sufficient time to avoid delay in the work, Allowance overruns may be
deducled from the Owner's partion of savings, if any, in the Operator's contingency, with the Operator's approval such approval, to be at the sole
discration of Opsrator.

The Dperator shall not proceed with any Change until the Owner has obtained all necessary approvals and funds to pay for the Change.

Any changes or change orders made under this Comprehensive Agreement will require the approval of the Board of Supervisars of Appomattox
County, or its designated agent. This requirement shall only apply if the change or change order causes an insrease in the overall cost of the
Project,

17.2 CHANGE ORDER ACCOUNTING.

The Owner's Representalive 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 suitabie
accounting procedure, of all incurred segregable, direct costs (less allocable credits) of work, both changed and not changed, allocable ta the Change.
The Operator shall maintain such accounts until the parlies agree to an squitable adjustment for the Changes ordered by the Owner's Representative or
the matter is finally disposed of in accordance with Section 17.5.

17.3 EQUITABLE ADJUSTMENTS.

a.

Fixed Fees for A-E Services:

1. There will be no monetary adjustment to any of the Fixed Fees component for Architect-Engineer Services under this Agreement except
where the Scope of Work has been modified by the Owner. The A-E component of Fixed Fees for such Scope of Work changes will only be
adjusted when the Owner-requested change requires a duplication of work thal has already been accomplished, causes an appreciable
increase in direct tabor, material or other costs to work included under the A-E component of the Fixed Fees, of requires new fabor, material or
other direct costs of work not included under the existing A-E component of the Fixed Fees. All other changes required to compiete the work
will be the responsibility of the Operator.

2. Adjusiment in the A-E component of Fixed Fees will be based upon the extent of change to the work and not upon a percentage of
construction costs. The Owner will negotiate an adjustment on the basis of the costs per discipline for the production of drawings, calculations,
specifications, estimating and other services. Prior {o negotiations, the Operator shall submit an Estimate of Fee for Modification of Design.

3, Where 2 proposal for a Fixed Fees modification is submitted by the Operator, the overhead, profit and commission percentages included in
the proposal will be based solely cn changes in labor, material, or other direct costs covered under the Fixed Fees. No percentages for
overhead, profil, or commission will be allowed on employment taxes under FICA and FUTA. The percentages for overhead, profit and
commission will be negotialed and may vary according o the nalure, exienl, and complexity of the work involved. Not more than three
percentages, nol to exceed the maximum percentages shown below, will be allowed regardiess of the number of tiers of subcontractors; that
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is, the markup on work subcontracted by a subcontracior will be limited to one overhead percentage and one profit percenlage in addition to
the Operator's commission percentage. On proposals covering both increases and decreases of the Fixed Fees of the Agreement, the
overhead, profit, and where applicable commission will be computed on the net change only.

Overhead | Profit Commission

To Operator on work performad 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

4,
5.

8.

* blilable rate multiplier
The Operator must submit with its proposal its request for time extension (if eny).

In considering a proposal, the Owner may check estimates in detall, utilizing unit prices where specified or agreed upon, with a view to arriving
t an equitable adjustment.

Upen written 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 (a6} of this clause, for wotk involving proposed changes covered by the request, within the
time limit indicated in the request or any extension of such time limit as may be subsequently granted. i, within a reasonable time after the
receipt of such propesal, the Owner's Representative orders the Operator to proceed with the performance of the work contemplated, the
proposal submiited prior to the order will constitute the Operator's statement of the monetary extent of claim for equitable adjustment to any
component of the Fixed Fees.

Reimbursable Costs and Fixed Fees For Development and Construction:

1.

There will be no monetary adjustment to the GMP under this Agreement except when the Scope of Work has been modified by the Qwner by
Change and except as allowable under the other provisions of this Agreement. All other changes required to complete the work shall be the
responsibility of the Operator.

In the event of a Change, an appropriate monetary adjustment to the GMP will be made if all the requirements of this Agreement are met. The
Operator's written statement of the monetary extent of any tlaim for equitable adjustment under this Agreement must be submitted in the form
of a lump sum proposal (uniess otherwise requested) with an itemized breakdown of all increascs or decreases in the cost of the Operator's
and all subcontractors' work, in at leas! the following detail:

(&) Materizl quantities and unit cost

(p) Labor costs {identified with the specific item of material to be placed of operation to be performed)
{c) Canstruction equipment

(d) Worker's Compensation, Automobile and Public Liability Insurance, Builders Risk

(e) Overhead-Subcontractor only

{f) Profit-Subcontractor only

(g} Employment texes under FICA and FUTA

The Operater's and Contractor's overhead, profit and commission will be included in a modification to the component of the Fixed Fees for
Development and Construction Support Services, if required. The subcontractors' overhead and profit percentage included in the proposal will
be sonsidered to include, but not be limited 1o, insurance other than mentioned in b.2. of this clause, use of small teols, incidental job burdens,
and general office expense. No percentages for overhead, profit or commission will be allowed on employment taxes under FICA and FUTA.
The percentages for overhead, profit and commission will be negotiated and may vary sccording 1o the nature, extent, and complexity of the
work involved. Not more than two percentages for subcontractor's work, not to exceed ten (10) percent each, will be allowed regardless of the
number of tiers of subrontractors; that is, the markup on work subcentracted by a subcontractor will be limited to one overhead percentage
and one profit percentage. On proposals covering both increases and decteases of the Scope of Work, the overhead and prefit will be
compuied on the nel change only.

The Operator must submit wih ifs proposal its request for time extenslon (if any).

In considering a modification fo the GMP, the Owner may check estimetes in detall, utilizing unit prices where specified or agreed upon, with a
view to arriving at an equitable adjustment.

Where modification is made to the GMP, appropriate adjustment will be made to the Fixed Fees for Development and Construction Support
Services. This adjustment should include the Operator's profit and overhead costs only for work which:

{a) Requires a duplication of work already included under the fee that has already been accomplished,;

(b} Causes an appreciable Increase in direct labor, material or other costs included under the fee; or

(c) Requires new labor, material or other direct costs of work not included under the fee.

The Operator's and Contractors percentage of profit and overhead costs will be negotiated and may vary according to the nature, extent, and
complexity of the work, but will not exceed ten (10) percent for the Operator and ten (10) percent for the Gontractor in lotal,

Payment for 2 Change involving construction work will be made on the basis of direcl construction costs and subcontractor 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
negotiated fee.

Afler receipt of a proposal with a detailed breakdown, the Owner's Representative will act reasonably promptly thereon. However, when the
necessity to proceed with & Change does nol allow sufficient time to check a preposal, or in the event of & failure to reach an agreement on a
revised GMP, the Operator, if directed by Owner, shall proceed with the work and will be reimbursed for all direct costs. The GMP shail be
subsequently modifiad based on the actual cost of the change, plus & fee increase for overhead and profit as provided in this Article XVil.
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9. Upon wrilten request by the Owner's Representative, the Operator shall submit a propesal, in accordance with the requiremenis and
limitations set forth in subparagraphs {b,1) through {b.8) of this clause, for work involving contemplated changes covered by the request, within
the time limit indicated in the reques! or any extension of such {ime limit as may be subsequenty granted. If, within a reasonable tme after
receipt of such proposal, the Owner's Representative orders the Operator to proceed with the performance of the wotk proposed, the proposal
submitted prior to the order will constitute the Operator's statement of the monetary extent of its claim for adjustment to the Guaranteed
Maximum Price.

17.4 DIFFERING SITE CONDITIONS
Operator represents thal it has recomrmended the site(s) for the Project and has had full opportunity to inspect such site(s} to determine suitability for

this Project. Operator therefore waives any claim to an adjustment in Guaranteed Maximum Price arising from subsurface, latent or other unknown
physical conditions al the site and voluntarily assumes the risk of increased costs assoclated with the possible existence of such conditions.

17.5 RESOLUTION OF DISPUTES, CLAIMS AND OTHER MATTERS
Disputes, claims and other matters in question between the parlies shall only be resolved ag follows:

a.  The Operator shall give Owner writlen notice of any claim for any additional compensation, damages, or delay within ten (10) days of the beginning
of the eccurrence of the event leading fo the claim being made, or within ten (10) days of when Operator or any of its subcontractors first knew or
first reasonably should have known of the occurrence of the event leading to the claim being made, and Operator shall submit the actual claim and
any supporting dala reasonably available within thity (30) days after the occurrence giving rise to the claim ends unless otherwise agreed in writing
by the parties, The “occurience” means the condition encountered in the field giving nse to the claim and not g ater dispute about payment for that
condition. Claims of delay will be resolved as they occur, and no claims of cumulative impacts or deferral of claimed delay will be allowed.
Complete satisfaction of this Seclion 17.5.a is a condition precedent for Operator to pursue a claim arising under or relating to this Agreement, and
failure by Operator to sahsfy this subparagraph a as to written notice or, unless otherwise agreed in writing by the parties, to submit its claim and
reasonably available data in accordance with this Section 17.5.a will waive any claim by Operator as to which such failure applies. Unless
otherwise agreed by the parties, the Owner shall act on any claims within ninety (90) days of their receipt.

b.  The parties shall first endeavor to resclve any disputes, claims or other matters in question between them through direct negotiations, and if such
direct negoliations fail, by non-binding mediation conducted pursuant to the Rules of the American Arbitration Association, with the slte of the
mediation being Appomatiox County, Virginia. Should the dispute, claim, or other matter in question remain unresclved for the shorter of (i)
following negotiation and mediation, or (ii) more than ten (10) days sfter mediation is invoked by a party, either party may proceed In accordance
with Section 17.5.¢ below.

c.  If the procedures of Section 17.6.b have been followed, but, more than ten {10) days have passed since a party has invoked mediation, and the
dispute, claim or matler in question remains unresolved, then either party may institute & lawsuit or chancery action, as approptiate, in the Circuit
Court of Appomatiox County, Virginia, or if the subject or amount in controversy is within its jurisdiction, the General District Court of Appornattox

County, Virginia.
d.  Nothing in Sections 17.5.b or 17.5.c shall prevent a party from seeking immediale temporary injunctive or other ternpotary equitable relief in
Appomattox County Circuit Court if eircumstances so warrant.

e.  In the event of any dispute. claim, or other matler in question arising, Cperator shall cantinue its performance diligently during its pendency as if no
dispute, cleim or other malter in question had arisen. During the pendency of any dispute in connection with the payment of moneys, Operator shall
be entitled to rceeive payments for non-disputed iterms.

f. Noclaim by Operator shall be allowed if submitled after final payment.

ARTICLE XVIN
TERMINATIONS

18.1 TERMINATION FOR CONVENIENGE.

a.  Performance undar this Agreemenl may be terminated by the Owner for convenience, for any reason, in whole or in parl at any time. A termination
may be effected by delivery to the Operator of a notice of termination specifying the extent of work terminaled, and the effective date of the
termination (thirty [30] calendar days minimum nolice}.

b.  Upon receipt 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. Fiace no furlher orders or subcontracts for materials, services, or facilities except as may be necessary for completion of the unterminated
work.

Terminate alf orders and subcontracts to the extent that they refate to the work terminated.

Settle all outstanding liabilities and claims arising ot of the termination of orders and subcontracts.

Transfer title to the Owner and deliver as directed by the Owner's Representative;

{a) Work in process, completed work, and other malsrial produced as a part of or acquired for the work terminated; and

(b} The completed or parlially completed (In both hard copy and electronic format) plans, drawings, information, and other property that, if
the Agreement had been completed, would have been furnished to the Owner,

6. Use its best efferts lo sell, as directed by the Owner's Representative, any property of the types referred to in paragraph b.5 above, provided
that the Operator may acquire property under the conditions prescribed and at prices approved by the Owner's Representative, and the
proceeds of any such transfer will be applied in reduction of any paymenls 1o be made by the Owner to the Operator, or be credited to the
price or cosl of the work covered by this Agreement, or be paid in any manner directed by the Owner's Representalive.

Complete performance of the work not ferminated.

Take any action that may be necessary, or that the Owner's Representalive may direct, for protecting and preserving any properly related to
this Agreement that is in the possession of the Operator and in which the Owner has or may acquire an interest.
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At any time, the Operator may submit to the Owner's Representative a lis!, cerifiad as to quantity and quality, of termination invenfory not
previcusly dispesed of, and may request the Owner fo remave inventory items or enter into a storage agreement covering them. Not later than
fifieen (15) calendar days after recelving this request, the Owner will accept tille to the tems and remove them or enter into a slorage agreement.
The list will be subject to verification by the Owner's Representative upon removal of the items or, i lhe lems are stored, within forty-five (45) days
after submission of the list.

After termination, the Operator must submit fo the Owner's Representative a termination claim in the form and with the cerlification prescribed by
the Owner's Representative. The claim must be submitied promptly, but in no event more than one (1} year afier the effective date of termination,
unless an extension in writing is granted by the Owner's Representative. However, if the Owner's Represeniative determines that the facts justify
such action, any terminalich claim may be received and acted upon at any time after the one (1) year period. Upon failure of the Qperator fo submit
a terminafion claim within the time allowed, the Owner's Representative may determine, on the basis of the information available, the amoun, if
any, due the Operator by reason of the termination and will pay that amount.

If the Operator 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 settling and paying claims arising out of the termination of work under subcontracts.

The total sum to be paid to the Operator may not exceed the ‘otal Agreement price as reduced by the payments made and as further reduced by
the Agreement price of work not terminated. Except for normal spoilage, 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 delermined by the
Owner's Representative, of property destroyed, lost, stolen, or damaged s0 as to become undellverable to the Owner, or 1o 2 buyer.

The Operator has the right of review under the “Claims and Disputes” clause of any determination made by the Owner's Representative under
paragraph d or & above, except that, if the Operator has failed to submit #s termination claim within the time provided in paragraph d above and has
failed to request an extension of time, there may be no right of review.

In arriving at the amount due the Operator, there must 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 Operator or sold and not recovered by or
crediled to the Owner,

i the termination is partial, the Operater must file with the Owner's Representative a request in writing for an equitable adjustment of the price
specified in the Agreement relating to the continued portion of the Agreement.

18.2 TERMINATION FOR DEFAULT.

a.

The Owner may, subject to paragraph d below, by written notice of default to the Operator, ferminate this Agreement in whole or in part if the
Operator faits to:

1. Complete the requirements of this Agreement within the time specified in the Agreement or any extension;

2. Make progress, so as to endanger performance of this Agreement; or

3. Perform any of the other material provisions of this Agreement {(but see subparagraph b following}.

Owner may terrinate this Agreement under paragraph a.2 and a.3 if the Operator does not commence to cure the failure within len {(10) calendar

days {or more if authorized in writing by the Owner's Representative) after receipt of the notice from the Owner's Representative specifying the
failure.

Ownet may terminate this Agreement without notice or opportunity to cure if Operater dectares bankruptey or 1 involuntarily placed into bankruptey.

If the Owner terminates this Agreement in whole or in parl, it may acquire similar supplies or services or complete the work, and the Operator will
be liable to the Owner for any excess cosis. However, the Operator must continue the work not terminated.

Except for defaults of subcontraciors at any tier, the Operator 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 terminated for default, the Owner may reqguire the Operator to transfer title and deliver to the Owner, as direcled by the Qwner's
Representative, any completed supplies, pariially completed supplies, and materials, parts, lools, dies, )igs, fixtures, plans, drawings, information,
and contract rights that the Operator has specHfically produced or acquired for the terminated portion of this Agreement, Upon direction of the
Owner's Representative, the Operator must also protect and preseive property in its possession in which the Owner has an interest,

The Owner will pay the Agreement price for compleled items delivered and accepted. The Operator and Owner's Representative may agree on the
amount of payment for tems delivered and accepted under paragraph e above for the protection and preservation of the property. Failure to agree
will be a dispute under Section 17.5 of this Agreement. The Owner may withhold from these amounts any surm the Owner's Representative
detemines fo be necessary to protect the Owner against loss because of outstanding claims.

If, after terminatlon, 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 convenience.

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

18.3 TERMINATION FOR OWNER DEFAULT.

a.

The Operater may terminate the contract for default if, through no act or fauit of the Operator or 2 Subconfractor, Sub-subcontractor 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 hotified the Operator of the reason for withholding the certificate for payment within thidy (30)
calendar days of receipt of a valid invoice, or because the Owner has not made payment within thirty (30) calendar days afler the time stated in
the Agreement for payment,

The Operator may terminate the Agreement for default if, through no fault of the Operator, Contractor or a Subcontractor, Sub-subconiractor or
their agents or employees or any other persons or entities performing portions of the work under direci or indirect contract with the Operator or
Contractor, repeated suspensions, deleys or interruptions of the entire work by the Owner, other than fesulting from a termination for convenience
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or termination of Operator for defaull, as descrived in the contract, constitute in the aggregate more than one hundred twenty {120) calender days
in any three hundred sixty-five (365) calendar day period.
ARTICLE XIX
INSPECTION AND ACCEPTANGCE
18.1 INSPECTIOR OF PROFESSIONAL SERVICES.

The Owner's Representalive may, at any time or place, inspect the services performed and the products, including documents and reports. No maiter
what type of contract is employed, and in addition to any specific standards of quality set out in this agresment, the Owner's Representaiive may rejoct
any services or products that do not meet the requirements of this Comprehensive Agreement. No payment wilf be due for any services or products
rejected under this clause.

19.2 INSPECTION AND ACCEPTANGE.

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 Qwner's
Representative may direct. Off-site inspection or testing does not relieve the Operator of responsibility for damage to or loss of the material prior to
acceplance, 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
settion.

b. The Operator must, without charge, replace any malerial or correct 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 rejected material from the premises.

€. [fthe Operator does not promptly replace rejected materiai or correct rejected workmanship, the Owner may, by contract or otherwise, replace or
correct it and ¢harge the cost to the Operator.

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

e. The Owner will inspect the work as soon as practicable after compietion.

f.  The Owner may terminate this contraci for default and seek any remedy allowed by law if the Operalor does not maintain an acceptable inspection
system or follow Owner directions to replace or correct incorrect or defective iterns.,

19.3 TECHNICAL SUPERVISION,

a.  Performance of the work is subject to technical input by representatives of the Owner. Technical input includes suggestions to the Operator which
fil in technical details, suggest possible lines of inquiry, or otherwise clarifies the scope of work, bul 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 contract 1o
the Owner, to provide such technical supervision,

18.4 APPROVAL OF DESIGN.

a. The Owner's Representative must approve final plans and specifications. However, phased or fast track construclion may commence prior to
approval of final plans and specifications, provided the Owner's Representative has approved plans and specifications covering only that phase of
the work. The Owner's Representative’s review will be primerily for general arrangement and compliance with Owner requirements included as
part of the contractl.

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

1. Permitting any depariure from the contracl requirements, without specific prior written approval,

2. Relieving the Operator of responsibility for any errors including, but not fimited to, detalls, dimensions and materials;

3. Relieving the Operator of responsibility for compliance with applicable codes of local, stale, or federai codes or regulations

b.  After approval of plans and specifications, the Operator shall be responsible for revising plans and specifications to correct deficiencies. Copies of
revised plans and specifications will be furnished to the Owner's Representative. There will be no madification to any fee or to the GMP to the
contract, as a resuit of such deficiencies.

18.6 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 ems, and submit a final report certifying that this action has been taken not later than sk (6) monihs afier the date of Substantial

Completion.
19.6 ASRESTOS FREE AND LEAD-BASED PAINT FREE CERTIFICATION,

The Operator must cenify that no asbestos-containing building materials or lead-based paints (interior or exterior) were used in this Project. The
Operator must include completed and unaltered asbestos free and lead-based paint certifications as a closeout submittal document. The only accepiable
alternative for asbestos centification is to conduct a post-construction asbestos survey in accordance with AHERA requirements.

ARTICLE XX
MISCELLANEOUS
20.1 REPRESENTATIONS AND WARRANTIES OF AUTHORITY.

a.  Operator represents and warrants that it has legal authority o enter into this Agreement and perform all of its obligations herein, that all Work under
this Agreement shall be performed by appropriately licensed entities or individuals when required, and that the execution of this Agreement by it
has been duly and properly suthorized. As a condition to this Agreement's effecliveness, Operator shall provide to Owner a certificate in form and
with attachments satisfactory to Owner showing to Owner's satisfaction Operator's legal existence and authority io enler into this Agreement.

b.  Owner represents and warrants that it has legal authority to enter into this Agreement and perform all its obligalions herein and that the execution
of this Agreement by it has been duly and properly authorized, including approval by the local govering body in accordance with Va. Code § 56—
576.16 (as evidenced by the signature of approval on behelf of Owner affixed to this Agreement).

24



20.2 EQUAL OPPORTUNITY EMPLOYMENT,

During the performance of this Agreement, the Operatar agrees as follows:

(1) The Operator will not discriminate against any employes or applicani for employment because of race, religion, color, sex, national origin, age,
disability, or other basis prohibited by federal or state law relating to discrimination in employment, except where there is a bona-fide
occupational qualification reasonably recessary to the normal operation of the Operator. The Operator agrees to post in conspicuous places,
avallable to employees and applicants for employment, notices setting forth the provisions of this nondiscrimination clause.

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

(3) Notices, advertisernents and solicitations placed in accordance with federal law, rule or regutation shall be deemed sufficient for the purpose of
meeting the notice, 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 lhe subcontractor or vendor for Operator as

the ebligated 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 WORKPLACE.

a. During the performance of this Agreement, the Operalor agrees o (iy provide a drug-free workplace for the Operator's employees; (i) post in
conspicuous places, available to employees and applicents for empioyment, a stalement notifying employees that the uniawful manufacture, sale,
distribution, dispensation, possession, or use of a controlled substance or marijuana is prohibited in the Operator's workplace and specifying the
actions that will be taken against empioyees for violations of such prohibition; (Tii) state in all solicitations or advertisements for employess placed
by or on behalf of the Operator that the Operator maintains a drug-free workplace; and (iv) include the provisions of the foregoing clauses
(substituting the subcontractor or vendor for the Operator as the obligated party) in every subcontract or purchase order of over $10,000, so that
the prowisions will be binding upon each subcontractor or vendor,

b.  For the purposes of this paragraph, “drug-free workplace"” means a site for the performance of work done in connection with this Agreement by
Operator where its emiployess are prohibited from engaging in the unlawful manutacture, sale, distribution, dispensation, possession ar use of any
controlled substance or marijuana during the performance of the Agreement.

20.4 NOTICES.

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

I to Owner: Dr. Annette Bennett, Superintendent

Appomatiox Counly School Board
318 Court Street
Appomattox, Virginia 24522
Telephone: 434-352-8251
Fax: 434-352-0883
With a copy to; Frank A, Wright, Jr., Esq. and/or Samuel F. Vance, 1V, Esaq,

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

Rustburg, Virginia 24568

Telaphone: 434-332-5155

Telefax: 434-332-5143

Thomas E, Lacheney

Deal & Lacheney P.C.

County Attorney for Appomatiox Caunty
153-A Morton Lane

P.O. Box 863

Appomatlox, Va. 24522

(888} 456-1547 (Tetephone)
{804) 464-8970 (Direct Dial)
(877) 457-1231 (Facsimile)

Susan M. Adams, County Administrator
County of Abpomattox

163-A Morton Ln

Appomatiox, VA 24522

(434) 352-2637 (Telephone)
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(434) 352-___ (Facsimile)

If to Operator: e il |

L ! Vi il el
Yy t‘lg RAHLE

H34 _s4S Ylo=2

With a copy to:

b.  Any party may, upon prior nolice to the others, specify a different address for the giving of notice. Notices shall be effective one day efter sending if
sent by overnight courier or three (3) days after sending if sent by certified mail, retum receipt requested,

20.5 SUCCESSORS AND ASSIGNS.

Except &s expressly otherwise provided, all of the lerms, covenants and conditions hereof shall be binding upon and inure to the benefit of the parties
herelo and their respective successors and assigns. This Agreement may not be assigned without the prior written consent of the parties to this
Agreement. Nolwithslanding the foregoing, if financing is obtained for the Projeci, the Owner may assign this Agreement to a third-party, as needed, to
acquire a leasehold interest in the siles and to own the Project improvements. This Agreement may also be assigned 1o a mortgagee(s)trustee(s) of
deed(s) of trusl of the fee or leasehold interes! in the sites or portions of them. The Operator hereby consents to coliateral assignment of this Agreement
in favor of such morgagee(s)trustee(s) of deed(s) of {rust, in o form reasonably satisfactory to such morigagee(s)itrustee(s).

20.6 NO WAIVER.

The failure of Owner to insist upon the strict performance of any provisions of this Agreement, the faifure of Owner 1o exercise any fight, option or
remedy hereby reserved, or the existence of any course of peformance hereunder shall not be construed as a waiver of any provision hereof or of any
such right, cption or remedy or as a waiver for the future of any such provision, right, option or remedy or as a waiver of & subsequent breach thereof.
The consenl or approval by Owner of any aci 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 acl by Operaior. No provision of this Agreement shall be deemed 1o have
been waived unless such waiver shall be in writing signed by the party to be charged.

20,7 SEVERABILITY

If any tetm or provision of this Agreement shell be determinad to be invalid or unenforceable in any respect, it shall be repiaced with 2 substantially
similar provision fo the greatest exienl possible and the Agreement shall 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 ail of such counterparis together shall be
deemed lo be one and the same instrument. it shail hot be nesessary in making proof of this Agreement or any counterpai hereof to produce or sccount

for Lhe other counterpart.
20.8 ENTIRE AGREEMENT.

This Agreement and the exhibits attached hereto and forming a parl hereof sel forth @l the covenants, promises, agreements, conditions and
understandings between Operator and Owner conceming the Project, and there are no covenants, promises, agreements, condilions or understandings,
either oral or writlen, between them other than are herein sel forth. No slteration, amendment, change or addition te ihis Agreement shall be binding
upon Cperator or Owner unless reduced to writing and signed by each parly. Extracts from Operator's Conceplual Phase and Detaitled-Phase proposals
at Exhibil B are attached and incorporated by reference for purposes of providing details concerning the overall intent of the parlies. However, Exhibit B
is notintended to contradict this Agreement, and in the evenl of inconsistencies, this Agreement shall control.

20.10 WAIVER OF CLAIMS FOR CONSEQUENTIAL DAMAGES

Except as othewise specifically provided, Owner and Operater waive 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.
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20.11 GOVERNING LAW.

This Agreement shall be governed by, and construed in accordance with, the laws of the Commonwealth of Virginia. Venue for any litlgation arising from
this Agreement shall be proper in the Appomatiox County Gircuit Court, or in the Appomattox County General District Court if the amount in controversy
is within the jurisdictional mit of such cour, and all partles o this Agreement voluntarlly submit to the jurisdiction and venue of such courts, regardless
of the aclual focation of such parties. The provisions of this Agreemaent shall not be construed in favor of or against either party but shall be constrved
according to their fair meaning as if both parties jointly prepared this Agreement.

20.12  ANNUAL APPROPRIATION AND PLAN OF FINANCE.

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

20.13 FINANGIAL STATEMENTS.

Operator agrees to provide Owner with coples of its complele and current financial statements on an annual basis, or more frequently if reasonably
requested by Owner. The Operator may designate such financial statements as confidential proprietary information exempt from release under the
Virginia Freedom of Information Act by following the procadure for such designation indicated in the Owner's PPEA implamentation procedures.

20.14  COPY OF AGREEMENT TC AUDITOR OF PUBLIC ACCOUNTS.

Owner shall submit 2 copy of this Agreement to the Virginia Auditor of Public Accounts within thirty (30) days of its effective date.

20.15 APPROVAL BY APPOMATTOX COUNTY A CONDITION PRECEDENT TO AGREEMENT'S EFFECTIVENESS.

i shall be a condition precedent o this Agreement's effectiveness that it first be approved by Appomatiox County.

20.16  CERTIFICATIONS,

Operator has executad and provided to Owner a Vendor's Certification {Exhibit L), Siatement of Disclaimer (Exhibit M) and Contractor Eligibility
Certificztion (Exhibit N) contemporaneously with the execution of this Agreement. Operator shall require all subcontractors who will perform more than
$10,000.00 of work pursuant lo this Agreament to execute each of these documents {Exhibits L, M and N) prior to commencement of such
subconfractor's work. Also attached hereto and incorporated herein by this reference is Exhibit R, Contractor Cenrtifications and Compliance.

20.17 RULES AND REGULATIONS GF OWNER.

Operator agrees to abide by, and to guarantee its subcontractors and their employees abide by, all reasonable rules and regulations which Appomattox
County Public Schools adopt from time to time o govern the use by Operator, its subcontractors and employees of the school premises and the property
which is the subject of this Agreement, At present, Operator agrees to abide by the construction rules set forth in Exhibit O, which is attached hereto,
and to ensure that its subcontractors and their employees also abide by such rules. Operator agrees that the rules set forth in Exhibit O are reasonable,
but further agrees to abide by, and to guarantee its subcortraciors and their employees abide by, any reasonable additional rules or changes to the rules
which may be adopted by the Appomattox Gounty Public Schools from fime to time. Attached hereto and incorporated herein by this reference is Exhibit
P, Required Conditions to All Contracts.

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

Appomattox County Public Schoois

L
fugeyioncs

Name typé:

N,

Its;_4 \ 2

Jamerson-Lewis Construction, Inc.

By
Name typed:

Its: p/mw
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County of Appomattox, Virginia

BM%
Name typed: Somuel £. Coddef

Its: Qmi{, HBoocd d ﬁ Frv%org



Comprehensive Agrecment
Between
Appomsttox County Public Schools and Jamerson-Lewis Construction, Inc.

EXHIBIT “A”
LAND

All property related to the Project that being the “Replacement of numerous components of the
Appomattox High School HVAC systems & the addition of additional class rooms & administrative space.
All of the property and access to the construction area is owned by the Appomattox County Public Schools.
Access to and from the property shall be coordinated through the ACPS Mamtenance Department, Timothy

Garrett,
Appomattox County Tax Map Number 64A7 A 60



Comprehensive Agreement Between
Appomattex 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 Wortk.

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 “Additions and Renovations” work in the total
amount of $9,998,560 for the following items of work:

Sitework and Building Construction for a 21,160 SF Building Addition;
renovations 10 3,100 SF of existing building; enclosing the Main Entry Vestibule;
and HVAC renovations to install DOAS-1 in Lower Leve] Weight and Wrestling
Rooms, DOAS-2 in Lower Level Boys and Girls Lockerroom, MAU-1 and GTU-
17 in Lower Level Kitchen, RTU’s #5, #6, #7, and #11 in Upper Level North
Wing Classrooms, RTU-1 in Upper Level Band and Art Classrooms, RTU’s #12
and #13 and ERV-2 in Upper Level South Wing Classrooms, and VRT System #2
in Upper Level South Wing Exterior Classroems.



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 to 5pm) and afier the nonmal 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 to Operator due to lack of access to the buildings in the performance of the
scope of work shall be

Owner’s price does not include any Davis-Bacon Prevailing Wage Rates.

Exhibit C-Clarifications and Assumptions Additions and Renovations (2)



Comprehensive Agreement Between
Appomattox County Public Scheols 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.



G
JAMERSON-LEWIS

CONSTRUCTION

MONTHLY PAYMENT SCHEDULE

MONTH - YEAR DESIGN CONSTRUCTION MONTHLY TOTAL

1 JUNE 2021 $0 $0 $0
2 JULY 2021 $250,000 $0 $250,000
3 AUGUST 2021 $125,000 $250,000 $625,000
4 SEPTEMBER 2021 $75,000 $250,600 $950,000
5 OCTOBER 2021 $0 $950,000 $1,900,000
6 NOVEMBER 2021 $0 $1,000,000 $2,900,000
7 DECEMBER 2021 $0 $1,000,000 $3,900,000
8 JANUARY 2022 $0 $900,000 $4.800,000
9 FEBRUARY 2022 $0 $800,000 $5,600,000
10 MARCH 2022 $0 $800,000 $6.,400,000
11 APRIL 2022 $0 $800,000 $7.200,000
12 MAY 2022 $0 $700,000 $7.900,000
13 JUNE 2022 $0 $750,000 $8,650,000
14 JULY 2022 $0 $750,000 $9,400,000
15 AUGUST 2022 $0 $500,000 $5,900,000
16 SEPTEMBER 2022 $0 $100,000 $10,000,000
TOTAL PAYABLES $450,060 $8,550,000 $10,000,000
DESIGN CONSTRUCTION TOTAL

DREAM. PLAN. BUILD



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

EXHIBIT “E*

PROJECT SCHEDULE MILESTONES

PROJECT SCHEDULE
TASK TARGET COMPLETION
Date of Contract Award May 15", 2021
Phase 1 - Early HVAC Renovations August 30, 2021
Phase 2 — Fall / Winter HVAC Renovations May 30™, 2022
Phase 3 — Summer 2022 HVAC Renovations August 15", 2022

Phase 4 — Admin and Classroom Additions & Renovations August 15", 2022
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Comprehensive Agroement Betiveen
Appomettex County Public Schools snd Jamerson-Lewis Conetriction, Inc., znd
Sounthern Air, Incorporatcd, and Dewberry Architects Enginesre, Inc.

EXHIBIT
PAYMENT APPLICATICN

See sitached AIA Payment Application form G702/CMa
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Comprchensive Agreement Between
Appomattox County Public Schools and Jamerson-Lewis Construction, Inc

EXHIBIT “G”

ITEMS AND PRICES SUMMARY SHEET

Reimbursable Costs

Site Acquisition $0

Site Construction $425,000

Building Construction $8,484,560

Permits Excluded

Utility Connection Fees Excluded

Inspection and Testing $15,000

Furniture, Fixtures & Equipment Excluded

Operator Contingency $334,000

Financing Excluded

Legal, Insurance, Accounting (Project Related) $10,000

Subtotal of Reimbursable Costs $9,268,560
Fixed Costs

Architecture/Engineering Fee & Expenses $430,000

Operator Fee & Expenses N/A

General Contractor Fee $300,000

Subtotal of FixedCosts $730,000
CONTRACT COST LIMIT = Reimbursable + Fixed Fee Costs $9,998,560

(Not to Exceed)

I Individual lines items in this cosi catcgory may vary however



Comprehensive Agreement Betweon
Appom¢ttox County Public Schools and Jemerson-Lewis. Construction, Inc., and
Southern Air, Incorporated, and Dewberry Architects Engineers, Ine,
EXHIBIT “R*
LIST OF EXTENDED WARRANTIES

(Not Appiicable)



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

EXHIBIT “1”
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.



Comprechensive Agreement Between
Appomettox County Public Schools and Jamerson-Lewis Construction, Inc.

EXHIBIT “J*

Performance and Payment Bonds Attached to Comprehensive Agreement

Liability Insurance Certificate Attached to Comprehensive Agreement



Contprehencive Agreement Between
Appomatiox County Public Schools and Jamerson-Lewis Construction, Inc., and
Southern Air, Incorporated, and Dewberry

EXHIBIT “K*
<Technical Scope of Work for Architectural / 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 Appomattox County Board of Supervisors or
Appomattox County School Board, or members of his or her immediate family, including
spouse, patents, or children, or any person representing or purporting to represent any
member ot 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 Principal(s)

Name:_ (f 3;‘]{1M§:¢:@ k Mu —
Title: | (A sifer 7 N O —
Name of Firm/Partnership/Corporation: DO AL AT Lo Ot Cavmtructina

Date: 1Q)yfay __ S




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 Appomatiox 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:

Attest: ,
_________ Nl

Secret

00005640

STATE OF VIRGINIA: To-Wit:

I, the undersigned, a Notary Public in and for the State aforesaid, whose commission as
sych will expipg on the 3/ day of ‘77 do hereby certify that
é&gﬂﬂm é . whose name(s) is(are)' signed to the foregoing statement

bearing date of _ /p . 2052/ , this day personally appeared before me in the
State aforesaid and acknowledged th e before me.
Given under my hand and seal this g - day of om ZOQL .

»

.
bl Y' - i’.
S pae WY
: neeum?% '

S My COMMISSION:

2 Q% EXPIRES 5
% ., SN0 LT S

%)
"'I%ALT [ Cﬁ.."

P htrppient



Comprehensive Agreement Between
Appomattox County Public Schools and Jamerson-Lewis Constrection, Inc., and
Southern Air, Incorporated, and Dewberry Architects Engineers, Inc.

EXHIBIT “N*
CONTRACTOR ELIGIBILITY CERTIFICATION

This is to certify that this pemsor/firm/corporation has not been barred from bidding on
contracts by any agency of thc Commonwealth of Virginia, nor is this
person/firm/corporation a part of any firm/corporation that has been barred from bidding
on contracts by any agency of the Commonwealth of Virginia.

- U Wigan Cock

‘Narue of Official

PM“:Z"—L-«"' e
Title

Darsersos= Lecois LomsiuctHon

Firm or Corporation

o)z - .



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

EXHIBIT “O”

<Construction Rules>

See Exhibit P



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

EXHIBIT “P”
<Required Conditions to All Contracts>

See Attachment(s)



EXHIBI - Requl nditlo All Contracts — omaltox County Public Schools

As used herein, the term *contractor shall apply to JAMERSON-LEWIS CONSTRUCTION, INC., 8 Virglnia
corporation, located at {[ADDRESS LINE 1, ADDRESS LINE 2, City, Virginia zip), and the tarm "Schools™ ghali apply
to Appomattox County Public Schools,

1. AVAILABILITY OF FUNDS: This contract is conditioned upoh appropriation and availabitity of funds from year to
year, if sufficlent appropration and funding Is not avaitable, In the sole judgment of the Schools, the Schools
May terminaie the contract without penalty, cosl, or damage payment.

2. INSURANCE: If requested, the contracior shall secure and provide insurance In af least the following rminimum
amounts:

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

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

¢. Professional Liability (if appropriate): $1,000,000 occumence limit, $2,000,000 agpregate, and

d. Workers' Compensation Insurance at statutory limits.

Upon request, the contractor shall have the Appomatiox County School Board added as an additional insured.

2. EMPLOYMENT DISCRIMINATION: During the performance of this contuci, the contractor agrees as follows In
accordance with Code of Virginia §2.2-4311:

a. The contractor will not discriminate against any employee or applicant for employment because of race, religion,
color, sex, national origin, age, disabliity, or any other basis prohibited by state law refating to discrimination in
employment, except where there is a bona fide occupational qualification reasonably necessary 1o fhe nomal
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 adveriisements for employees placed by or on behalf of the contractor, will
state that such coniractor is an equal opportunity employer.

¢. Nolices, advertisements and solicitations place in accordance with federal law, rule or regulation shz!l be deemed
sufficient for the purpose of meeting the requirements of this eection.

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

4. DRUG-FREE WORKPLACE: During the performance of this contract, the contractor agrees {o provide a drug-free
workplace for the contractor's employees, in accordance with Code of Virginia §2.2-4312.

5. NONDISCRIMINAYION STATEMENT:
in accordance with the Code of Virginia §§2.2-4310 and 2.2-4343.1, this public body does not discriminate
against fath-based organizations or against a bidder or offeror because of race, religion, color, sex, national
origin, age, disability, or any other basis prohiblled by state law relating to discrimination in employmenit.

6. LICENSE: If contractor is & business or profession required (o be licensed by the Commonwealth of Virginia, you
must provide your state contractor's or professional certificale number,

7. STANDARDS OF CONTRACT: Appomattox County Schools reserves the right to cancel and ferminate & contract
al any time, without penally, for unsatisfactory product quality and/or service on the part of the contracl holder, In the
sole judgment of the Schools, or when the Schools determines the cancellation 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 failure to mee! contractual obligations and may cause canceliation of the contract. Upon receipt of
notice of termination, the contraclor shall cease all deliveries or services unless advised by the Schools 1o do
otharwise. In the event of termination, the contractor shall be compensated for those deliveries or services provided
fo the satisfaction of the Schonls as of the date of termination.

8, APPLICABLE LAWS AND VENUE: Any contract resulling from any solicitation shell be governed by the laws of
the Commonwealth of Virginia. Venue for any litigation arising from & soiicitation or resulling contract shall be proper
only in Appomattox County General District Court or Appomattox County Circult Court, hoth located in Appomattox,
Virginia. The Schools do not agree to arbitration,

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



10. COMPLIANCE WITH LAWS: The confraclor shall comply with ali applicable federal, state and local lawe.

11. CLAIM OF BREACH: In the event contractor alleges or claims that Appomattox County Schools is in breach of
any provision of the contract the contractor shall first give notice of the claimed breach to Appomattox County
Schools in writing with elf detalls. Copy of the claim shall be sent 1o the law offices of Overbey, Hawkins &
Wright, P. O. 38, Rusthurg, Virginia 24588, attention A. David Hawkins, Esq., Frank A. Wright, Jr., Esq. or
Samuel F. Vance, IV, Esq. The Schools shall have thirty (30) days to cotrect any non-performance without
penally. If no agreement is reached or non- performance/breach continues afier thirty (30) days from receipt of
the writlen notice the Claim Procedure set out herein shall ba followed. Failure 1o follow the terms hereof shall
result in walver and release of the claim by contractor.

12. CLAIMS PROCEDURE: Contraciual claims must be submitted to Appomattox County School Board In writing no
later than ten (10) days afler the time of occurrence of events upon which the clalm is based. The claim shall slate
that it is a formal claim and provide all facts or justifications with supporting documentation. The Board will consider
all facts provided to it in a format established by the Board and render a degision within sixly (60) days of receipt of
the claim, Fallure to act by the Board shall operale (o relieve the contractor from the claims procedure and allow the
contractor to file suit for relief,

13. SEVERABILITY: In the event that any provision of this dacument shall be adjudged or dacreed to ba invalid,
such ruling shall not invalidate tha entire contract but shall pertain only o the provision in question and the remaining
provisions shali continue {o be valid, binding, and in full force and effect,

14. REQUIRED TERMS: The terms herein are required 1 be a parl of any contract with the Appomattex County
Schools, any school, division, or contract relaling fo Appomatiox County Schools. Any contracior who receives this
document and chooses 1o offer goods or services agrees (o be bound by these lerms. Any term of any conlrac! thal
altemple to in any way modify any term hereof is void and of no effec! unless approved by the school board aftomay.

15. ILLEGAL ALIEN EMPLOYMENT: In accordance with Code of Virginia §2.2-4311.1, in accepting thls order or
entering into this contract, the contractor certifies that it does not and will not during the performance of this contract
vickale 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 Altachment A conflict with the terms of the underlying confract,
contractor and Schools agree that the terms of this Attachment A shall control,

17. NO INDEMNIFICATION: Schools do not have the authority under Virginia law lo enter into any indemnification
or hold harmless agreement or provision, and any provision or lerm in any contract that provides that the Schools
indemnify or hold harmless contractor or any othsr entily Is vold and of no effect.

18. PAYMENT TERMS: Unless otherwise provided In the solicitation, payment will be made thirly (30) days after
recaipt of a proper invoice, or thirly (30) days afier receipt of all goods or acceptance or work, whichever is Iater. No
inlerest, late charges, or atlomey fees will be paid under any circumstances by the School Board.

19. CHANGES TO THE CONTRACT:

a. During performance of the contract, the parties may sgree (o modify the scope of the conlract, Any increase
or decrease in the price of the contract resulling from such modification shall be agreed to by the parlles as & part of
their writlen agreement lo modify the scope of the conlract.

b. Schools may order changes within the general scope of the contract al any time by written notice 1o the
Contractor. Changes within the scope of the conirac! may include, but are not limited to, services to be performed,
the methad of packing or shipment, and the place of delivery or instatlation. ‘The Contractor shali comply with the
notice upon receipt. The Contracior shall be compensaled for any additional cosis incurred as the resuli of such
order and shall give Schools a credit for any savings. Said compensation shall be determined by writlen mutuzg)
agreemeni between the parties.

c. Ne modification for a fixed price contract may be Increased without the advance written approval of the
Appomattox County School Board,

20. RULES OF CONDUCT FOR OUTSIDE CONTRACTORS:



. Use of Schogl Premises: The following rules end regulafions apply to Contractors' use of school
premises:

i. Alcoholic beverages are not permlited on school property.

li. Smoking and other use of tobagco are not permitted on school grounds.
ili, Gambling is not permitted on school property.

iv. Cffensive 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 properly, however the Contractor shall be permitted customary construction signage at the
construction site.

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

viil. Contractor's employees shali not interact with students, except as necessary 1o perform work
on their project.

b. $Sex Oflender Reaisiry Nolilication: The Contrector shall not send any employee or agent who is a
registered sex offender to any school building or school propery or otherwise violate Code of Virginia §18.2-370.4 or
any similar or related provision of the Code of Virginiz. The Contractor shall be responsible for screening employees
with the Virginia State Police regisiry or any other Virginia state law enforcement auvthorities necessary to comply with
this provigion. The Contractor shall be responsible for maintaining compliance with all applicable laws relating to sex
offenders and the schools, including any required certifications under said (aws.

21. COMMONWEALTH OF VIRGINIA BUSINESS TRANSACTIONS: All Contractors organized, licensed or
authorized to transact business or perform the contract contemplated in the Commonwealth of Virginia pursuant to
Tile 13.1 or Titie 50 of the Virginia Code, or any other provision of the Code, must include in their proposals the
identication number issued to it by the State Corporation Commission and a copy of any license. Any Contractor
that is not required to be authorized or licensed to transact business or perform this contract In the Commonwealth as
a foreign business entity under Title 13.1 or Tile 50 or as otherwise required by law shall include in its proposal &
statement describing why the Contractor ie not required te be so authorized or licensed.

22. CONTRACT FORMATION: The Contraclor or successful bidder or offeror agrees to sign a contract drafled or
approved by the Schools’ Attomey. In the event no such contract ts signed, the terms and condifions of all
specifications, plans, and documents of the Request for Proposal or Bid and all terms herein, shall constitute the
terms of the contract and no provision of any response, proposal, or other agreement may vary or alter the same
unless agreed in writing and approved by the Schools’ Atlorney. No provision of any other contract document may
waive this provision uness expressly so stated and signed by the parties.

23. MODIFICATION: Any term or provision submitted as part of your response that in any way attempts fo change
or modify the term of the contract documents or these contracl terms, conditlons, and instructions shall be ineffectual,
riull and void. In addition, Schools may declare a proposal that attempts to do so unresponsive and disqualified, in its
sole discretion. In lieu of declaring the proposal or response disqualified, the Schools shall coneider the modifications
null and of ho effect.

24, ASSIGNMENT: The Conlractor shall not assign this contract without the prior written consent of Sthools,

25. COSTS AND FEES: In the event of any breach of contract, negligence, or other claim or cause of action that
may arise against the Contractor, said Contractor shall be responsible for all aliorney fees, accountant fses, expert
witness or consuliant fees, courl costs, per diem, expense, traveling and transportation expense, or other costs or
expense arising out of or pertaining to the performance of the work, contract, ar agreement, by Conltractor and any
resulting claim, sult, arbitration, mediation, investigation, testing, preparation, or aclion.

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



respect to its employees), of every kind and nature whatsoever, including, but not limited g, damages for injury or
death or damages fo person or property, regardless of the merit of any of the same, including eny atlorney fees,
accountant fees, expert witness or consultant fees, court costs, per diem, expense traveling and transportation
expense, or other costs or axpenss arising out of or pertaining to the performance of the Agreement by Contractor
unlegs resulting from the negligence of the Appomattox County School Board or ks officers, boards, commisslons,
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 2 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: __"Saamereen— e 5ds  Caomadrnection

Lisiof cmployee(s) assigned to the project: | Projestt ]
s U NS Tolditions +Croogtiod
\‘c\c\{ Ouersdhro e R — e

By signature below, | hereby certify that a criminal background check has been performed as part of the
employment process for the above listed 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 sexual abuse or rape of a child; nor s crime of moral turpitude. Further, to 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 ctime of moral turpitude.

If the employees assigned to the project change, an updated copy of this form musi be submitted to the
Purchasing & Contract Office before an added employee can begin to work on the project. Osly
employees on this list will be allowed on campus or be allowed in interact with students.

Name of Company Officer 4 ) lasaq Gmé .
Date: [0y /2 o e

Signature of Company Officer _ e —



Contractor Certification of Non-Discrimination

1. During the performance of this contract, the contractor agrees as follows: a. The contractor
wlll 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
relating to discrimination in employment, except where there Is a bona fide occupational
qualification reasonably necessary to the normal operation of the tontractor. The
contractor agrees to post in conspicuous places, available to employees and applicants for
employment, notlces 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 empiloyer. 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 ¢ in every
subcantract or purchase order of over $10,000, so that the provisions will be binding upon

each subcontractor or vendor,

b iy Conk wd 1£/4/z)
Contractor’s Representative 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,

éontrat:tor’s Representative : B Date



Contractor Certification on Hiring of Unauthorized Aliens

The contractor certifies that they do not, and shali 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.

UNFEEZ LM vz oot 10/4/2

Contractor’s Representative Date

APPOMATTOX COUNTY SCHOOL BOARD



Comprehensive Apreement Between
Appomasttox Connty Public Schools and Jamerson-Lewis Construction, Inc, snd
Southern Air, Incorporated, and Dewberry Architects Engineers, Inc.
EXHIBIT “R»
<Contractor Certifications snd Complisnce>

[attached]



