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DESIGNBUILD AGREEME

SOUTHEASTONNECTOPROJECT

ThisDesiggui | d AgrDBA ne nd at e dEffectvéiDate) | 0] s (¢éheefied i nto &

TXDOT Texas Department of Transportation, a public agency of the State of
And
DB Contractor [ Ba:

[Insert appropriate bracketed text, and delete all bracketed tex
applicab)gecorporation organized and existing under the laws of tl

[ B

[limited liability compdinly@ organized and existing under thef |t
Stath of [0

[partnership, consistingeéft partner names and any organizatigh

[joint ventlJame]] [donsi sting of

[an individual or Jsole propri
thelocation of whose principal office is:

[Address]
[Address].

RECITALS

A. Pursuant to Transportati oCod®dQo,d eTl,x DdhTa pitse ra uztz
enter into desipnild contracts to facilitate private sector participationénithe geme nt of t he St at
system.

B. TxDOT wishes to enter into an agreement with DB Contractor to desigitrenSaahs@asct
Connector project, which consists of approximately 16.6 1oilles dfpoovements20 from ForestiHirive
to Park Springs Boulevard320 from20 to Brentwood Stair Road, and to US 287 from Bishop Street to Sublett
Road t Rrejectii)n addition, TXDOT wishes to enter into an agreement with DB Contractor to maintain the Proje
forspecifiedptional terms.

C. Pursuant to the Code and subchapter | in Chapter 9 of Title 43, Texas Administrative Code (t
fRule® ), TxDOT issued a RequeRF®)fJaouary@Qy2020i f i cati ons (

D. TxDOTeceivethreequalificatisstatementad\pril 152020andsubsequently shortlisted three
proposers.

E. OnNovember 2@020TxDOTissued to the shortlisted proposers a Request for Proposals (as
ame n d eRFR ) design andl constraicti maintathe Project.

F. [ On or b efoposaPueDétd ) ,( tThxeDGT received [O0] resp
the response dfoposaB) .Clon[t ®m c eRoopdsad Rué Rae)i| O Tx DOT er éicei
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response to the RFP, a n dPropobala t dependeittin evauatedfto cBnBrm Co n t
and validate that (1) the project procurement delivered value for the public investment; and (2) no anticomp:
practices were involved in the procurement.]

G. An RFP evaluation committee comprised of TXDOT persoimeel theteDB Contractor was
the proposer that best met the selection criteria set forth in the RFP and that the Proposal provided the best vé
the State of Texas.

H. On Daté theTexas Transportation Commission accepted the recommendationieé the Execut
Director and the RFP evaluation committee and authorized TxDOT staff to negotiate this DBA.

l. Concurrently with the execution of this DBA, TxDOT and DB Contractor are entering into a Cap
Mai nt enanCMO )Cofnarr a@B din temarce $ewvices fordhe Projectv i de Mai nt

J. This DBA and the other Contract Documents collectively constitbiglc cagigict, as
contemplated under the Code and the Rules, and are entered into in accordance with the provisions of the RFF

K. The Executi@irector of TXDOT has been authorized to enter into this DBA pursuant to the Code
the Rules and the Texas Transportation Commission Minute Oatgr, dated [

L. The Parties intend for this DBA to be a lump subuittesigieement obligating DB Cantracto
to perform all work necessary to achieve completion of the Work by the Completion Deadlines specified herein
Price, subject only to certain specified limited exceptions. In order to allow TxDOT to budget for and finance the |
andtoredudéehe ri sk of cost overruns, this DBA includes
for increases to the Price or extensions of the Completion Deadlines. DB Contractor has agreed in this DBA to a
such responsibilities and aiséishas reflected the assumption of such responsibilities and risks in the Price.

M. If DB Contractor fails to complete the Project in accordance with the Completion Deadlines set fc
in the Contract Documents, then TxDOT and the members of tesgnibliclnexDOT will suffer substantial
losses and damages. The Contract Documents provide that DB Contractor shall pay TxDOT Laguidated Damag
Qualifying Delay Late Fesgch completion is delayed.

N. The Reference Information Documents inchetietettic DesjgvhictiDB Contractor may use
as the basis for the design to be furnished by DB Contractor, subject to the terms, conditions and limitations
Contract Documents. DB Contractor will assume full responsibility and liabitaytivattiesispeaf the Project.

NOW, THEREFORE¢onsideration of the sums to be paid to DB Contractor by TxDOT, the Work to be
performed by DB Contractor, the foregoing premises and the covenants and agreements set forth herein, the F
hereby agress follows:

SECTION 1. CONTRACT
1.1 Abbreviations

The following abbreviations, when used in the Contract Documents, shall have the meanings set forth below.

DBA DesigBuild Agreement

CMA Capital Maintenance Agreement
Texas Department of Transportation -2- Addendum #1 to Request for Proposals
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CMC the Capital Maintenance Agreement and Beri&viA Conditions, inclu
all exhibits attached thereto, as such may be amended, supplement
and restated or otherwise modified from time to time in accordance
of the CMC.

LCN Lane Closure Notice

Abbreviations used inGbatract Documents but not otherwise defined in this DBA shall have the meaning set for:
in Section 1.1 of the General Conditions. If any abbreviation set forth above is also included in Section 1.1
General Conditions, to the extent suchrdefioitibct, the abbreviation in Section 1.1 of the General Conditions is
hereby amended by the abbreviation set forth above.

1.2 Definitions

The following terms, when used in the Contract Documents, shall have the meanings set forth below.

Aesthetics and.andscaping means t he plan DB Contractor
Plan aesthetic concept as more particularly described in Section 23.1.2 ¢
Build Specifications.

Advance Utility Relocatic means théllowing@agreementimcluded in the RiBstween TxDOT a

Agreemerd Oncor that sktrth the ters and conditions forlldhikty relocations descri
thereinas the same maydraended or supplemented from time thdi
utilityagreements numbered UOO00&Zi2d600007217 included in fc
titled "Advanced Utility Relocation Agreements”sn the RID

Allowance shall have the meaning set fdgsthihit € this DBA.

Basic Configuration: has the meaning set forxhibit 10 this DBA.

Capital Maintenance means that certain Capital Maintenance Agreement executed by
Agreement DB Contractor for DB Contractor to perform maintenance for the F

Capital Maintenance Contr: has the meaning set forth in Sectiothk. Zapital Maintenance Agree
DocumenterCMC

Documents

Chargeable Lane Closure has tk meaning set forth in Sectioof Exdibit 18 this DBA.

Code has the meaning set forRerital Ao this DBA.

Contract Documents has the meaning set for8eition 1.8f this DBA.

DB Contractoor Design means , a , together with its
Build Contractor and assigns.

Delay Deductible Aggregat: has the meaning set for8eution 6.1df this DBA.

Cap

DesignBuild Agreement hasthe meaning set forth in the preamble hereof.

DesigrBuild Specifications means the DesiBnild Specifications, itéG&8included in the RFP
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Differing Site Conditions

Differing Site Conditions
Deductible

Differing Site Conditions
Deductible Cap

Dispute Resolution
Procedures

DRP Rules

Effective Dat
Eminent Domain Delay

Extended Detour/Lane
Closure

means (a) mamade subsurface or aeatle latent conditions of an un
nature(b) subsurface or surface natural physical conditions of ¢
nature, differing materially from those ordinarily encountered in t
generally recognized as inherent in the type of work provided for ir
Documents, (c) an Abandaiiidy that is a t®aor wastewater Utility
inches inliameter or greater; or (d) an Abandoned Utility that is a
bank with 4 or more conduits. This term shall specifically exclt
conditions of which DB Contractor had amnstroctive knowledge &
the Proposal Due Date. The foregoing definition specifically €
changes in surface topography unless the variance causes a chi
than 20 percent for the combined total of excavation and embankm
for the following pardetme(ii) variations in subsurface moisture cont
variations in the water table; (iii) Utility facilities, including Aband
(other than as described in clause (c) or (d) above); (iv) Hazardo
incuding contaminated groundwater; (v) acquisition of real property
purposes; (vi) any conditions which constitute or are caused by a
and (vii) any subsurface or surface conditions that are ascertaine
information incladie the RIDs.

has the meaning set for8ettion 6.4f this DBA.

has the meaning set for8eition 6.d4f this DBA.

means the formal process for resolving Disputes deésectimu 1 and
Exhibit 2@ this DBA. None of the Disputes Review Panel Prc
Informal Resolution Procedures are included in the Dispute
Procedures.

means, as oha Effective Date, the administrative rules promu
accordance with Section 201.112(a) of the Code, adopted by
accordance with the Texas Administrative Procedure Act, and efi
Rule 89.2 of Subchapter A, Chapter 9, Part 13 Oitlehd Texe
Administrative Code on or before the Effective Date regarding
applicable to the resolution of all claims and disputes of every kinc
arising under agreements such as and including the Contract Docl

has the meaning set forth in the preamble to this DBA.
has the meaning set for8eirtion 6.6f this DBA.

means for frontage roads, ramps, direct connectors and crossing
closure of any traffic lane, or the reduction in width of any traffic lan
the widths specified in Section 26.2.1 of th@&hiEkigpecifications, in
portionfathe Project or a connecting highway, as applicabty,dardi)o
longer than tladowable duration for closure of a specific frontage rc
direct connector or crossing street approved in a TCP in acco
Section 26.2.1.3 of thesiBuild Specifications or (ii) if no dura
approved in a T@GRy duration gredten 72 hours.

Final Acceptance Deadline has the meaning set for8eition 2.4df this DBA.

General Conditions has the meaning set for8ettion 1.3df this DBA.

Texas Department of Transportation -4-
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Ineligible Matters 0] Any matters that the Contract Documents expressly stat
binding or not subject to dispute resolution;

(i) Any claim or dispute that does not arise under the Contract |

(iii) Any claim that is not actionablesa@aIDOT by DB Contractor «
own behalf or on behalf of its Subcontractors in accorc
Section 4.9 of the General ConditioEstabid 2hereof;

(iv) Any claim for indemnity under Section 7.12 of the General
(V) Any claim for injunctalief;

(vi) Any claim against an insurance company, including any Su
Dispute that is covered by insurance;

(vii)  Any claim arising solely in tort or that is covered by the -
Claims Act;

(viii)  Any claim arising out of or relating to any Utility Adjostmémn
Utility Owner is a necessary party (unless, and only to the
the applicable Utility Agreement provides for resolution of ¢
forth in Section 4.9 of the General Conditigrisibim@Bereof);

(ix) Any claim or dispute that is the subject of litigation in a law
court to which the procedures established in Section 4.9 of
Conditions arigkhibit 2Bereof do not apply, including any e
interplead a Party into such aitawsuder to make the procec
established in Section 4.9 of the General Condithsbaril
hereof apply;

x) Any claim for, or dispute based on, remedies expressly
statute; and

(xi) Any Dispute that is actionable only against a Surety.

Instiuctions to Proposers means the Instructions to Proposers issued bgniy@@mber 28020
as part of the RFP with respect to the Project, including all exhibit
attachments thereto and any subsequent addenda.

Key Personnel means the positions identifiexhibii8to this DBA.

Lane Closure means closure of any traffic lane, or the reduction in width of any
less thanthe widths specified in Section 26.2.1 of theBDikt
Specificationsn any portioof the Project or a connecting highw
applicable, and for any duration, including main lanes, ramps, direc
frontage roads, access roads and cross roads.

Lane Closure Notice has tle meaning set forth in SectibofBxhibit 1& this DBA.
Lane Rental Bank has the meaning set for8ettion C &xhibit 1& this DBA.
Liquidated Damages means the liquidated damages, indliglifdated Damages for DKlay

Personnel Unavailability Liquidated Damages and Liquidated Dam:
Closures, specified in BBAtions 7.Z.3and7.4 and General Conditi
Sections 8.3.1, 8.174nd 8.7.2.

Maintenance NTP1 has the meaning set forth in Sectionhk ZMA.

Maintenance Security has the meaning set forth in Section 1.2 of the CMA.
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Maintenance Services

NonChargeable Lane
Closure

NTP1 Maximum Payment
Amount

NTP1 Payment Bond Amot

NTP1 Performance Bond
Amount

NTP2 Payment Bond Amot

NTP2 Performance Bond
Amount

Performance and
Measurement Table:

Oncor
Preliminary Exhibit A

[PreProposal Utility
Commitmeit

Price

Project

ProjectOverhead Percentac
Proposal

Proposal Due Date
Railroad Agreement Delay
Railroad Agreements
Railroad Documents

Reference Information
Documets (RID)

Remaining Project ROW
Request for Proposals (RFI

Retained Security Amount

Texas Department of Transportation
Southeast Connector Project
February 9, 2021

has the meaning set forth in Section 1.2.2 of the CMA General Co
has tle meaning set forth in SectibofBxhbit 150 this DBA.

means the amount set fofeation 4.2df this DBA.

means the amount set fofeation 5.1 this DBA.
means the amount set foffedtion 5.1df this DBA.

means the amount set foSledtion 5.1¢f this DBA.
means the amount set foSledtion 5.1 this DBA.

means Attachmentl2@the DesigBuild Specifications.

means Oncor Electric Delivery Company, LLC.

means an approved Exhibit A for Work, involving railroad property.
included in the Reference Information Documents foldBEirtte
Documents" or is approved by the applicable railroad after that&ffe

[include if there are any-FRmposal Utility Commitrhgmgans eac
commitment made by a Utility Owner that is inEkided #® this DBA

means the price set forBeition 4.4f this DBA, as it may be modifiec
time to time in accordance with the express provisions of the DBC

has the meaning set forReiital B this DBA.
means.5%.

has the meaning set forReiital o this DBA.

has the meaning set forReiital Fo this DBA.

Has the meaning set for8eation 6.10.21 this DBA.
has the meaning set for8eirtion 6.1003 this DBA.

means the documents list€ddtion 6.10af this DBA that are includec
fol der | abeled ARail road Docul

means the documents posted to the RID folders for the Projec
https://ftp.txspd.cams/ ofthe Effective Dakexcept as otherwise expre
provided iBxhibit 8 this DBA, the Reference Information Documen
considered Contract Documents and were provided to DB Cc
informational purposes only and without representation or warrant

means all Project ROW excdpOiAcquired RQW
has the meaning set forReitital Eo this DBA.
has the meaning set forth in Secti@x/&ilif 4o this DBA.
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RFP Documents

Request for Quabthtions

(RFQ)
Rules

Schematic Design

Subcontractor Dispute

Substantial Completion
Deadline

Time Period A
Time Period B
Time Period C
TxDO7Acquired ROW

TxDOTirected Changes

TxDOProvided Approvals

Unidentified Utilities
Deductible

UnidentifiedUtilities
Deductible Cap

means all of the information and materiaksd stapiB Contractor
connection with the issuance of the RFQ, the RFP, including In
Proposers, the Contract Documents, the CMC Documents, the
Information Documents and any addenda issued in connection the

has the meaning set forRetital @ this DBA.

has the meaning set forRetital @ this DBA.

means the preliminary design plans for théhatajece included in a fc
|l abel ed ASchematic Document so
as of the Effective Date

has the meaning set forExhibit 2 this DBA.
has the meaning set for8ettion 2.4df this DBA.

means t he perEgxobilsthoDBA as AAO0
means t he perExobilsthoDBA as ABO
means t he perEkxbhilStethioDBA as A CO

meansall @htofway shown in tdecument tittédN E P A S antihe
RIDs.

means (a) any changes in the scope of the Work or terms and corn
Contract Documents (including changes in the standards applicabl
which TxDOT has directed DB Contractor to perform as described i
to the limitationsSaction 4.6.1.2 of the General Conditions), (b) sus
of the Work by TxDOT for more than 48 hours per suspension or ¢
in accordance with Section 8.4.1 of the General Conditions, (c) an
the Work due to Errors in the Sigin&baled Engineering Data, unles:
Errors were known to the DB Contractor prior to the Effective Date
material differences between the actual location of a Utility and tt
the Utility shown on a level A SUE report idéntHibd 8f the DBA, unle
such Error was known to DB Contractor prior to the Effec
Notwithstanding the foregoing, TXxDOT shall not be liable for any cl
scope of Work that result in less than $10,000 in increased cos
chames shall not be considered TkI®dted Changes.

means the approvals set forth in the Sdatéion 3.4f this DBA.
has the meaning set for8ettion 6.df this DBA.

has the meaning set for8eittion 6.df this DBA.

Texas Department of Transportation -7-
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Utility Adjustment means each relocation (temporary or permanent), abandonment,
Place, removal (of previously Abandoned Utilities as well as
Abandoneditilities), replacement, reinstallation, or modification ¢
Utilities necessary to accommodate construction, operation, mainte
of the Project,; provided, how
refer to any of the worloeisged with facilities owned by any railroa
of the work described in an Advance Utility Relocation Agreement.
crossing the Project ROW, the Utility Adjustment Work for each cr
Project ROW by that Utility shall bderedsa separate Utility Adjust
For any Utility installed longitudinally within the Project ROW
Adjustment Work for each continuous segment of that Utility locat
Project ROW shall be considered a separate Utility Adjustment.

Utility Agreement means a PUAA or UAAA, as the context may require. Advance Util
Agreements are not a Utility Agreemen

Capitalized terms used in the Contract Documents but not otherwise defined in this DBA shall have the meani
forthin Section 1.2 of the General Conditions. If any definition set forth above is also included in Section 1.2 @
General Conditions, to the extent such definitions conflict, the definition in Section 1.2 of the General Conditit
hereby amended by dlefinition set forth above.

1.3 Contract Documents and Order of Precedence

The CoatrachDoGumerds s hal | me an t h Sectivrolcther@Emracs Dotuments fordn i n
t hdostrach f or the performance of the Work.

1.3.1 Each of the Contractiments is an essential part of the agreement between the Parties,
and a requirement occurring in one is as binding as though occurring in all. The Contract Documents are inten
be complementary and to describe and provide for a complete agreement.

1.3.2 Inthe event of a conflict among the Contract Documents, the following order of precedenc
shall govern the interpretation of such documents:

1. Amendments and Change Orders to the-HdddigBontract, including all exhibits and
attachments thereto

2. This DBA, including all exhibits hereto,Eestibif( DB Contract or 6s Propc
and ATCs);

3. Tx DOT 6 Buil®d&gseenment General Conditions,-fathatet] as {PDat¢ ( t Generdl
Conditions ) ;

4. Change Orders to the De3igid Speaftions;

5. Exhibie( DB Contractorés Proposal Commi t ments a

6. The DesigBuild Specificatioasd

7. Released for Construction Documents to be developed in accordance with the Contract Documel
provided that &)ecifications contairfemtdin shall have precedence over plascdbjlict

shall be deemed to exist between the Released for Construction Documents and the other Contr
Documents with respect to requirements of the Released for Construction Documents that TxD
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determinesre more beneficial than the requirements of the other Contract Docuamgnts; and (c)
Deviations contained in the Released for Construction Documents shall have priority over conflici
requirements of other Contract Documents to the extent fiics thee cgpecifically identified

to TxDOT by DB Contractor and such Deviations are approved by TxDOT in writing.

1.3.3 Notwithstanding the order of precedence among Contract Documents set forth in
Section..3.2in the event and to the exterixhdgit Por parts thereof) expressly states that it supersedes specific
provisions of the Contract Documents (including approved deviations exdeasdbjt IBwdimprovisions
shall control over the provisions specified as superseded. MoPeopesdf ihadudes statements, offers, terms,
concepts and designs that can reasonably be interpreted as offers to provide higher quality items than othe
required by the Contract Documents or to perform services or meet standards in asdilian thosebett
otherwise required, or otherwise contains statements, offers, terms, concepts or designs that TXDOT considers
more advantageous than the requirements of the ot
shall includeompliance with all such statements, offers, terms, concepts or designs, that shall have the priority
DBA amendments, DeBigild Specifications amendments and General Conditions amendments, as applicable.

1.3.4 Additional details and requirements comiainewér priority Contract Document will
control except to the extent they irreconcilably conflict with the requirements of the higher level Contract Docum

1.3.5 Notwithstanding the order of precedence among Contract Documents set forth in
Sectiond..3.2 ifa Contract Document contains differing provisions on the same subject matter than another Contt
Document, the provisions that establish the higher quality, manner or method of performing the Work or use
stringent standards will prevail. Fumttiee, €vent of a conflict among any standards, criteria, requirements,
conditions, procedures, specifications or other provisions applicable to the Project established by reference
described manual or publication within a Contract Documentrdrasgt@dciments, the standard, criterion,
requirement, condition, procedure, specification or other provision offering higher quality or better performanc
apply, unless TxDQ@ilitssolediscretion, approves otherwise in writing. If eithecdPaety &ware of any such
conflict, it shall promptly notify thePatheof the conflict. TXDOT shall issue a written determination respecting
which of the conflicting items is to apply promptly after it becomes aware of any such conflict.

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

1.3.7 DB Contractor acknowledges and agrees that it had the opportunity and obligation, prior
the Effective Date, to review the terms and conditions of the Contract Documents (including those Refere
Information Documents that are referenced in the Contract Documents, SetponsLangte considered
Contract Documents) and to brihg @ttention of TXDOT any conflicts or ambiguities contained therein. DB
Contractor further acknowledges and agrees that it has independently reviewed the Contract Documents with
counsel, and that it has the requisite experience and sophistilsatitanth interpret and agree to the particular
language of the provisions of the Contract Documents. Accordingly, in the event of an ambiguity in or dispute rec
the interpretation of the Contract Documents, they shall not be interpretedagaioshdtre Person that
prepared them, and, instead, other rules of interpretation and construction shall be used.

1.4 Reference Information Documents

1.4.1 Portions of the Reference Information Documents are explicitly referenced in the Contra
Documents fohnet purpose of defining requirements of the Contract Documents. The Reference Informatic
Documents shall be deemed incorporated in the Contract Documents solely to the extent that they are so refere
with the same order of priority as the ContraetnDocwhich the reference ogravigdechoweverthat DB
Contractor shall only be entitled to rely on portions of the Reference Information Documents for increases to the
and extensions of Completion Deadlines to the extent @ehnitifi@d in
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1.4.2 TxDOT has provided and disclosed the Reference Information Documents to DB
Contractor. Except as providetiion 1.4.(a)the Reference Information Documents are not mandatory or binding
on DB Contractor and@®)Contractor is not entitlezlytmn the Reference Information Documents as presenting
design, engineering, operating or maintenance solutions or other direction, means or methods for complying w
requirements of the Contract Documents, Governmental Approvals or Law.

1.4.3 TxDOT shaibt be responsible or liable in any respect for any causes of action, claims or
Losses whatsoever suffered by any DB CdetattdrEntity by reason of any use of information contained in, or
any action or forbearance in reliance on, the Refenmat®inDocuments, except any schedule or monetary
relief available under the Contract Documents as set forth in Section 4.6 of the General Conditions.

1.4.4 Except as providedSection 1.4.ITxDOT does not represent or warrant that the
information contaimedhe Reference Information Documents is complete or accurate or that such information is
conformity with the requirements of the Contract Documents, Governmental Approvals or Laws. DB Contracto
have no right to additional compensation exteimséon based on any incompleteness or inaccuracy in the
Reference Information Documents.

SECTION 2. SCOPE OF WORK
2.1 Project Scope; Special Terms and Conditions
2.1.1 Project Scope

DB Contractor shall perform the services and execute the Work as described inctimaebdsitrBloe DVork

includes all design, engineering, procurement, construction and other services and items that are necessa
appropriate to design, construct, execute and complete the Project in conformance with the Basic Configuration
forth inhe Schematic Design and otherwise in accordance with the requirements of the Contract Documents.

2.1.2 Special Terms and Conditions

2.1.2.1. Section 4.2.4.2.7 of the General Conditions is hereby aswtrfdeti as
below. The untieed boldedext is added to thetsmn, and the stricken text is deleted therefrom.

42427 Traffic Noise

Thepreliminangraffic noise walls proposed for construction will be determinedubndxDOT
the environmental phase of the project, before contract award. TxDOT will approve
construction of each proposed noise wall after further design, constructability assessment,
and th%eugh—the—pubh&%mhemeni—pnpnﬂbsg(of adjacent property ommgﬁmse
workshopdly the DB Contractdii ;
awardDB Contractor shall congti g@rovequpesedmse WaI,Iand constructlon of noise

walls shall, to the extent feasible, be doribe early construction phases of the Project to help
minimize construction noise.

Inthevent that DB Co n tassassmentofdhe traffie roisegmpactseDiui r e s
Contractor shall document how it will address traffic noise mitigation and how it will perform public
involvement associated with noise mitigation (noise wdkkshopsjnum, the documentation

shall include:

1 Process for carrying out noise workshops and noise mitigation measures as identified and
discussed in any supplemental noise studies completed by DB Contractor;
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below.

9 Processes for carrying out noise mitigatgaures determined throughout the Term;

9 Process for carrying out noise mitigation measures determined throughout the life of the Project;
and

9 Process to handle changes that may occur to proposed permanent noise mitigation in the
TxDOProvided Approval &wthematic Design.

DB Contractor is responsible for public notification of affected property owners, the
surveying/balloting of affected property owners, and final design of approvedfragzbarriers.
walls-are-warrantB® Contractor shall perfall noise workshopstipexDOT Noise Policy

and Implementation Guidance (Procedures for Analysis and Abatement of Roadway Traffic

Noise and Construction NoiSepOFGuidelinesfor-Analysis-and-Abatement-of-Highway Traffic
Neisaand in accordance W#im 11 of the DesRyild Specifications. DB Contractor shall allow

15 Days for adjacent affected property comments after each noise workshop. DB Contractor shall
coordinate with TxDOT all results of noise workshops prior to design of noise walls.

Tofulfill the commitments of the previously mention€ttAwWBEATApprov&d® Contractor is

responsible for implementing all noise mitigation measures to minimize constteation and long

impacts of the Work as prescribed in-Prd@Ed Approvalglasubsequent Environmental

Approvals secured by DB Contractor. DB Contractor acknowledgeRrthatldo B@drovals

and proposed permanent noise mltlgatlon are based on the Schematic Design, Schematic ROW,
. : ublvementaffic noise analysi€onsequently,

if design changes or addltlonal ROW become necessary, applicable noise analyses may require re

assessment and the proposed permanent noise mitigation may require amending by DB Contractor

as the Workggresses. Such amendments shall be submitted to TxDOT for review and approval.

DB Contractor shall communi cate any changes
property owners adjacent to the previously proposed noise walls in actiurdaBx@Twith
FHWAapprovedxDOT Noise Policy and Implementation Guidance (Procedures for Analysis

and Abatement of Roadway Traffic Noise and Constructio®iis8pidelinesforAnalysis
and-Abatement-of Roadway-Traffic INnsg noise walls pir@posed as a result of the design

changes, DB Contractor shall plan and perform a noise workshop to address adjacent property
owners concerns about the new noise wall and complete polling of adjacent property owners to
determine if the new noise watiesirable. DB Contractor is responsible for all coordination with
adjacent property owners and Governmental Entities necessary to obtain all such amendments to
TxDOProvided Approvals and for ensuring compliance with the conditions and sbhedules set fort
in any amendment of any T>®¥@ided Approvals.

t

2.1.2.2. Section 5.2.1.2.3 of the General Conditions is hereby amended as set forth

The umtieed boldedext is added to the section, and the stricken text is deleted therefrom.

If at any given time TXOXOnN receipt of more thab@&concurrent Submittals in the aggregate

(other than Submittals governed by provisions in the Contract Documents that expressly specify a
di fferent maxi mum concurrent nuntbrappiovat hat ar e
or (b) the maximum number of concurrent Submittals of any particular type set forth in any other
provision of the Contract Documents, TXDOT may extend the applicable period for it to act to that
period in which TxDOT can reasonably accertimo8abmittals under the circumstances or

such other period of extension set forth in any other provision of the Contract Documents, and no
such extension shall entitle DB Contractor to an adjustment to the Price or Completion Deadlines or
form the basié any other Claim. However, if at any time TxDOT is in receipt of some Submittals
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subject to clause (a) above and some Submittals subject to clause (b) above, then the higher number
of Submittals shall be used to determine whether TXDOT may eplieatll¢ehpeapd.

Submittals are deemed to be concurrent to the extent the review time periods available to TxDOT
under thi§ection 5.2.1r2garding such Submittals overlap. Whenever TxDOT is in receipt of
excess concurrent Submittals, DB Contracgiabtigi &y written notice to TXDOT an order of

priority for processing such Submittals; and TXxDOT shall comply with such order of priority. Refer to
Sections 14.5.1, 15.2.4 and 15.3.1 of theBDédi§pecifications for maximum concurrent Utility
Adjusment Submittals, Submittals of Acquisition Packages and Submittals of Project ROW maps,
and extensions of time in the case of Utility Adjustment Submittals, Acquisition Packages and Project
ROW maps in excess of the maximum.

2.1.3 Special Utility Provisions

DB Contractor acknowledges that the Price includes the following cost responsibility for Utility Adjustment
accordance witlexasTransportation C@i203.092 as determined by the project type. Specifically, on highways
on the National System of Ine@stal Defense Highways where the relocation is eligible for federal participation,
DB Contractor is responsible for 100% of eligible cost of Adjustments fManeifpe@anedrDB Contractor
Managed Utility Agreements. Utility Adjustments ectthiseRiajible for federal participation.

2.1.4 Obligations After Final Acceptance

DB Contractorés obligations prior to Final Accept
the maintenance requirements set forth in ltem 27giBveDesid Speci fi cati ons. DB
Final Acceptance shall be subject to the following requirements:

DB Contractor shall be responsible for the General Warranty obligations set forth in Section 3.8 of the Ge
Conditions.

The ©ntract Documents are hereby amended by the provisionsEsdiithirtio ithis DBA. In addition to the
General Warranty obligations set forth $edtiim 2.1.4DB Contractor shall be obligated to perform the
Maintenance Services and allalihigations as set forth in ME@bcuments set fortiEihibit 40 this DBA

and the QAP for DB Projects.

2.2 DB Contractords Proposal Commi t ment s

DB Contractoro6s Pr opo <Exhlbip Appendiki t ment s are as set f

2.3 DB Contractorodos ATCs

DB Contractorbs appr ov e dExAbiPApperddi®&r t he Project are

2.4 Completion Deadlines
2.4.1 Deadlines for Project Completion

The Completion Deadlines for the Project are as set forth below, as such may be adjusted by Change Order pu
to the General Conditions.
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MILESTONE COMPLETION DEADLINE

Substantial Completion Deadline NTP1 plus @Dhys

Final Acceptance Deadline Dateof Substantial Completionl@0Bays

2.4.2 Time is of the Essence

As a material consideration for entering into this Contract, DB Contractor hereby commits, and TxDOT is relying

DB Contractorodés commitment, ttime pdrieds adt forph intthe €ontRact o j e ¢
Documents. Except where the Contract Documents expressly provide for an extension of time, the time limitatic
forth in the Contract Documents f or DBatiddoanetof act or

the essence, and DB Contractor waives any right at law or in equity to tender or complete performance beyor
applicable time period, or to require TXDOT to accept such performance.

2.4.3 No Time Extension

Except as specifically providéddion4.6 of the General Conditions, TXDOT shall have no obligation to extend a
Completion Deadline, and DB Contractor shall not be relieved of its obligation to comply with the Project Schedt
meet the Completion Deadlines for any reason.

2.5 Job TrainindgPlan

DB Contractords approved Jo lExhibistathinDBA.gThéee@Ja proglam r t h
trainee goal for this prajest foftraifiees described in Section 3 of Exhibit 9 to Attathontdre General
Conditions.

2.6 DBEGoals

The Parties acknowledge that the Project is (or may be) funded with federal funds and the approved DBE partic
goasfor the Projeateestablished @846 of the Price allocable to Professional &mwittescost®fofessional

Services performed by Utility Ownergt.&tdof the Price allocable to Construction Work less the cost of
Construction Work performed by Utility Owners.

2.7 DBE Performance Plan

The Parties acknowledge that the Projectys (obrea) f unded with federal funds
Performance Plan for the Project is setEgrhibithto this DBA.

2.8 Prevailing Wages

DB Contractor shall pay, or cause to be paid, to all applicable workerd emfd&ocboyiractors performing

the Work not less than the prevailing rates of wages, as provided in the statutes and regulations applicable to
work contracts, including Chapter 2258 of the Texas Government CodeBaubthAdDeatisl asypded in

Exhibi¥ to this DBA.

2.9 ProjectSpecific NTPs

AuthorizationfoB Contractor to proceed with Work under th
of NTP1 and NTP2 as set forth in Section 8.1 of the General Conditions, except to the extent that any additio
optional Notices to Proceed or difi@niitions to NTP1 or NTP2 are set forth below.

Texas Department of Transportation -13- Addendum #1 to Request for Proposals
Southeast Connector Project DesigrBuild Agreement
February 9, 2021



SECTION 3. APPROVALS AND THFRARTY AGREEMENTS
3.1 TxDO7Provided Approvals

TxDOT is responsible for all of the ‘Pxbwdded Approvals set forth below.

APPROVAL DATE
NEPA irding of No Significant Impact September 3,20
Interstate Access Justification Report February 2, 2021
Design Exceptions December 23, 2020
Design Waivers January 4, 2021
Frontage Road Justifications [ 0]
geﬁas Highway Freight NetRaliky Deviation at UPRR D [ 0 ]

u

3.1.1 TxDOT retaimesponsibility for obtaining all TRE®®iHed Approvals (based on the
Schematic Design) that TXDOT has not obtained as of the Effective Date.

3.1.2 All conditions and requirements of the-FsdWd€&d Approvals shall automatically be
deemed included in thepe of the Work.

3.1.3 The following TxD®novided Approvals had not yet been obtained as of the Proposal
DueDae:Frontage Road Justificattony exas Highway Freight Netaligy Deviation at UPRR Dallas Sub
Sectior6.2.1s et s forth DB Contractoro6s right tPoovidekkcei ve
Approvals not obtained as of the Effective Date

3.2 Project Specific Thiflarty Agreements

3.2.1 As described in Item 13 of the BRagighSpecifications, TxDGSI Thard Party
Agreementsncludinggreementwith local Governmental Entities along the Projecttiwatrriidine the
requirements for construction, maintenance and operation of traffic signals, illumination and roadway mainter
and that specifyhe | oc al Government al Entities responsi bi
requirements. In accordance with Item 13 of tHRuDeéSgecifications, DB Contractor will assume and execute
TxDOTG6s r esponsirnedihsuchiTrd PadynAdreethents io ¢he exters dediidith®in
this DBA.

3.2.2 The following draft Third Party Agreements that have not been fully executed as of the
Proposal Due Date are included in the RIDsDRdDent r act or 0 sespecbtb sughaTtifaityn s wi t
Agreements are set forxhibit & this DBA. In the event changes in a final, executed Third Party Agreement from
the draft Third Party Agreement that was included in the RIDs includes terms andrgindimaterasult

change to DB Contractords obligations, DB Contrac
Section 4.6.9.3.2(h) of the General Conditions.
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SECTION 4. COMPENSATION
4.1 Price

As full compensation for performance of the Work and all other obligations of DB Contractor under the Col
Documents, TxDOT shall pay DB Contractor the | ump
in accordance with the De&igial Contract. The Price shall be increased or decreased only by a Change Order
issued in accordance with Section 4.6 of the General Cor@htitinafhdhis DBA. Payments shall be made

in accordance with the terms and conditions of thecadenas.C

41.1 Allowances

4.1.1.1. DB Contractor acknowledges and agrees that the Price includes all
Allowances (if any). Any Allowances and the amounts therefor ar&gbduéibethis DBAB Contr act or
markups for overhead and profit and all otrersecpetemplated for stated Allowance items are included in the
Allowance amount, unless otherwise spdekielifn

4.1.1.2. Whenever costs are more or less than the applicable Allowance amount set
forth irexhibi9, the Price shall be adjusted to redatifference between actual costs and the Allowance amount;
provided, however, that DB Contractor shall not incur expenses on account of Allowance items in excess
applicable AlIl owance amou.nt without TxDOTb6s prior

4.2 Limitations on Banents
4.2.1 Maximum Payment Schedule
The Maximum Payment Schedule for the Project is Eghibitldia this DBA.
4.2.2 NTP1 Maximum Payment Amount
T h NTPfi Maximum Paymantound 30 snilliéh.
4.3 Price Adjustment Due to Delay in NTPs
4.3.1 Delay in NTP1

4.3.1.1. TxDOT anticipates that it will issue NTP1 concurrently with or shortly after
execution and delivery of this DBA, but shall have thesdlgdisorision to defer issuance. If the effective date
of NTP1 is more than 180 days after the Propostd, Bnd Buch delay in issuing NTP1 was not caused in whole
or in part by the acts, omissions, negligence, intentional misconduct, or breach of applicable Law, contra
Governmental Approval of any DB Coftedated Entity, the Price will be adjpysaelding the following (which
amount may not be less than zero) to the Price:

D= N * (Price) * (¥B)/T)
where:

O is the adj ust meraiatbasimover the redainiag paymentstoretde on a
Maximum Payment Schedule;
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iNO | ®erofdags innthe period starting 180 days after the Proposal Due Date and ending on
the effective date of NTP1;

AfA0 is the ENR Construction Cost Index (CCl) v

AiBo6 is the CCI p u binsithe daytdat i$ No+15 days priorntoche L5th dayh at c o
of the month that contains the effective date of the NTP1; and

ATO is the number of days between the 15th of
and the 15th of the month for whichiGhe v al ue f or AfBO0O was taken.

4.3.1.2. If a Change Order is issued during the period starting 180 days after the
Proposal Due Date and ending on the effective date of NTP1, the price of the Change Order, if any, shall be ac
based on the date that the Chanlge i©rapproved to the effective date of NTP1 using the formula set forth in
Sectiod.3.1.h bov e, with ABO being the CCI for the month

4.3.1.3. If NTP1 has not been issued on or before 365 days after the Effective Date,

theParties may mutually agree to terms allowing an extension in time for issuance of NTP1 and adjustment ¢
Price. DB Contractor shall provide evidence satisfactory to TXDOT, meeting the requirements of Section 4.6.5
General Conditions, justithi@@mount of any Price increase. If the delay in issuance of NTP1 was not caused ir
whole or in part by the acts, omissions, negligence, intentional misconduct, or breach of applicable Law, contr
Governmental Approval of any DB Coftedated Hity, and DB Contractor does not wish to negotiate an
extension, or if the Parties fail to reach agreement in accordaBeetith4tlisl.3 t hen DB Contr ac
remedy shall be to terminate this Contract in accordance ®ithBefcti@eneral Conditions.

4.3.1.4. DB Contractor shall not be entitled to any increase in the Price or extension
of the Completion Deadlines, nor shall DB Contractor have a right to terminate this Contract, with respect to any
in issuance of NTP1 due to theoagissions, negligence, intentional misconduct, or breach of applicable Law,
contract or Governmental Approval of any DB cRelteddEntity.

4.3.2 Delay in NTP2

4.3.2.1. If NTP2 has not been issued by the later of 270 days after the Proposal Due
Date or 90 daysldaling issuance of NTP1, and this delay is not caused in whole or in part by an act, omissio
negligence, intentional misconduct, or breach of applicable Law, contract or Governmental Approval by an
ContracttRe | at ed Ent i ty (ailur tolsatistyiamy gartibukar cGnadition to IdTé2),ahe Brige shall
be subject to adjustment, as describe&éctios 4.3.2

4.3.2.2. The Price adjustment shall apply to the period beginning on the date of
issuance of NTP2.

4.3.2.3. The Price for Work performasdmfter the date of issuance of NTP2 will
be adjusted by adding the product of the following to the Price:

D= N * (PriceC) * (([A]/B)/T)
where:

MO i s the adjust merotatbasimaver the rerdainiadg payméntstoretde on a
MaximurRayment Schedule;
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incCco is 1/3 of the amount paid or owing for Wor

ANO i s the number of day s stdayafteribseange efNTRAd st ar t i
and the 2#day after the Proposal Due Date ding en the effective date of NTP2;

AfAG is the ENR Construction Cost Index (CCl) v

ABO0O is the CCIlI published for the month which ¢
day of the month whichaiosithe effective date of NTP2; and

ATo

i S of days between the 15th of
and the

t he number
15th of the month for which the CCI vV a
SECTION 5. PERFORMANCE SECURITY
5.1 Bonds

With respectto DB Gortrt or 6 s o b | i g aandpeformanae bgnas dcovikDDE in aceoydameerwith
Section 3.4 of the General Conditions, the following terms and conditions shall apply:

511 Thed NTP1 Perfor mas@emiBond Amount
512 Theo NTP1 Pay mentis$Bonilidn. Amount o6

513 Theo NTP2 Per f or ma is&eserBle pattionfoftbeuPrice éllocable to
Construction Weks the portion of the Price allocable to Construction Work performed by Utility Owners

514 Theo NTP2 Payment is Hmeartdd pédrtioo of the Brice allocable to
Construction Weks the portion of the Price allocable to Construction Work performed by Utility Owners

5.1.5 Each bond and each rider required pursuant to Section 3.4 of the General Conditions she
be provided in the applicable form setEahibiih?to this DBA.

5.2 Guaranty
5.2.1 As of the Effective Date, a Guaranty:
] iS not requireot;
L] in the form attached to this DEZxfbil3 shall be delivered and

maintained iaccordance with Béxtion 5.2nd the requirements of the BBailghContract,
and the following shall be the Guarantor(s):

522 Each Guaranty assures performance of DB
maintained in fidtce and effect throughout the duratiobedigaBuild Contraahd so long as DB Contractor
has any obligations under the Contract Documents.

5.2.3 DB Contractor shall report the Tangildolth of DB Contractor, its Equitipevs
and Guarantorsaiify, to TXxDOT, on or before each anniversary of the Effective Date by means of audited financ
statements of DB Contractor, its Equilyed and any Guarantors, and on a quarterly basis during the Term by
means of certifications bZ#@s of the OEbntractor, its Equigmiders and any Guarantors.
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5.2.4 If at any time during the course of this DBA, the total combineet Vémgiblef B
Contractor, its Equigniders (as applicable) and any Guarantors, is |@&&thahiggDB Contractor shall
provide one or more guarantees from a Guarantor acceptable to TXDOT so that the combined Tangible Net W
DB Contractor, its Equiynbkrs (as applicable) and any Guarantors is Zt3eagdtidEach such Guaranty
shall be in the form attach&xhbbit 13ogether with appropriate evidence of authorization, execution, delivery and
validity thereof, and shall guarantee the Guaranteed Obligations.

5.3 Insurance Special Provisions

DB Contractor shall procure and keep in effect, or cause tal lsmgiapirén effect with DB Contractor as a
named insured, as appropriate, insurance coverage in accordance with Section 3.5 of the General Conditions,
accordance with the insurance policies, coverage, deductibles and limits specified therein.

SECTION 6. CHANGE ORDERS
6.1 Differing Site Conditions

DB Contractor shall be entitled to an increase indhenRaidension of a Completion Deduitirie Differing
Site Conditions only as provided in Section 4.6.9.1 of the General Condgctisrafid this

T h PBiffefing Site Conditions Deductible f or t h dirst25000jn eddition&esnbursabke Differing
Site Conditioosts.

T h ®iffefing Site Conditions Deductible @apf or t h eaggrRegat®?5@000for all BiffedrBite
Condions Deductibles borne by DB Contractor.

6.2 Relief Events

The terms fAForce Majeure Eventsd and AOt her Rel i
Conditions unless otherwise specifie@acthin 6.2

6.2.1 With respect to any TxiP@Vidd Approvals that had not yet been obtained as of the
Proposal Due Date, if such approvals contain conditions or requirements that differ materially from the Environi
Commitments included in the Reference Information Documents, and sucheqaitditi@mésofaj have a
materi al adverse impact on DB Contractorés obliga
modifications to the Schematic Design that were initiated by DB Contractor, this shall constitute an Other Relief
ard DB Contractor may request a Change Order in accordance with the Relief Event provisions set forth in Se
4.6.9.3.2 of the General Conditions, subject to the requirements in Section 4.6 of the General Conditions.

6.3 Hazardous Materials

DB Contractor shall be entitled to a Price increase or an extension of a Completion Deadline due to Hazatr
Materials only as provided in Section 4.6.9.4 of the General Conditions and subject to Section 4.6 of the Ge
Conditions, unless otherwissfiukin thSection 6.3

6.3.1 Reimbursable Amount

In accordance with Section 4.6.9.4.1 of the General Conditions, and subject to Section 4.6 of the General Conc
DB Contractor shall be entitled toceease in the Price as compensation for (a)b8% ad€ont r act or
Reimbursable Hazardous Materials Management CostsidiingPHazardous Materials encountered by DB
Contractor that exc&00,00(ut do not exce®8000,000(b) 100% of Reimbursable Hazardous Materials
Management Costs forBXieting Hazardous Materials encountered by DB Contractor&$)a0eXi@&shd
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(c) 100% of Reimbursable Hazardous Materials Management-ExistinfipHamardous Materials encountered
on Additional Properties acquired as a result of syNBases<aonfiguoaitChange or TxDDirected Change.
DB Contractor shall be responsible for all other costs releseding Ptezardous Materials.

6.3.2 Time Extensions

DB Contractor shall be entitled to an extension of a Completion Deadlinmdsidatétedaronly as provided
in Section 4.6.9.4.2 of the General Conditions and subject to Section 4.6 of the General Conditions, unless oth
specified in tigection 6.3.2

6.4 Utilities
6.4.1 Unidentified Utilities

T h ¥nidéntified Utilities Deductible f o r t foreachPfacitity, e {6 80@ Basic Costs for the Utility
Adjustment due to an Unidentified Utility.

T h Enidéntified Utilities Deductible Gapf or t he Pr 0lj0@®aér all &nidemifiechldfilgiese g a t ¢
Dedutibles borne by DB Contractor.

DB Contractor shall be entitled to a Change Order with respect to certain additional Direct Costs and delays rele
Utility Adjustments, as specified in Section 4.5 of the General Conditions and subjerst émthiemeatiaris

set forth in Section 4.5 of the General Conditions and in Section 4.6 of the General Conditions, unless othe
specified in tiection 6.4

6.4.2 [Not Used]
6.4.3 [PreProposal Utility Commitments]

[Include if there are anymoposaltility Commitments for the REojeittit 2® the DBA includes-Preposal

Utility Commitments concerning certain Utility Adjustments that are necessary lfothindirRiogeaicuted

PUAA or AIAA for the adjustment of a Ultility thatilgj¢lseaf a RRroposal Utility Commitment includes material
changes to the scope of the work for the Utility Adjustment from the scope of the work agreed to by the Utility (
in the Prroposal Utility Commitment, DB Contractor may request mé&tangein costs and for delays

to the Critical Path resulting from such changed scope of the work for the Utility Adjustment to the extent permit
thisSection 6.4.3If TXDOT, in its good faith discretion, issues a Change Order, thieGtaibbeln the
amount of the incremental increase in DB Contract
of the changed scope of work. For Change Orders that include an extension of a Completion Deadline, the amc
the Change Order shall also include Project Overhead to the extent permitted by Section 4.6.6.2.2 of the Ge
Conditions. DB Contractorés entitlement to a Cha

@) DB Contractor shall notify TXDOT immediately iaD®rGeatonably believes that the Utility
Owner would not undertake or permit the Utility Adjustment(s) in a manner consistent with the sc
of work in the Freoposal Utility Commitment and the timely completion of the Project, in order to
provide TxDOwith a reasonable opportunity to assist in resolving the dispute or in otherwise
obtaining the Utility -Poposaltditg Agteénmat.l v cooper

(b) DB Contractorés Request for Changsop®©afder mt
work in the RRyoposal Utility Commitment and that the scope of work-Fnofiesdtre
Commitment was agreed to in good faith between DB Contractor and the Utility Owner.
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(© DB Contractor shall not be entitled to a Change Order for aioyticbasupee of work for a
Utility Adjustment if the scope of work includes additional work or higher standards than are requi
by the Utility Accommodation Rules.

(d) Any Change Order will be subject to the requirements and limitations in SeGererab of th
Conditions, including Section 4.6.6.

(e) Any Request for Change Order submitted pursudettimth&4shall be subject to approval
by TxDOT in its good faith discretion.]

6.4.4 Advance Utility Relocations

6.4.4.1. TxODT has entered itite Advance WilRelocation Agreeménitghe
relocation of certain Utilities as described B®r@ontractor is not responsible for preparing or entering into any
agreements witmcofor theJtilityrelocatianaddressed in the Advance Utility RelagegiementIxDOT will
causeOncotoperform such relocatanshown in the Advance Utility Relocation Agireement

6.4.4.2. Subject to the limitations and restrictions in Section 4.6 of the General
Conditions, DB Contractor shall be entitled to a Chaogedtaiercosts and delays to the Critical Path directly
attributable to the failu@rafoto relocate the Ugsas shown in the Advance Utility Relocation Agoediypent
the deadliseif any, set forth in the Advance Utility RelocatiomBfpretraeompletion of the Ultility relecation
DB Contractor shall not be entitled to a Change order unless such failure (a) has a material negative cost or scl

i mpact on DB Contractorés obl i ga tusedbwnthe actsodoeissionsh e C
of any DB ContracRelated Entjtyncludingnodifications to the Schematic Design that were initiated by DB
Contractor. The Change Order shall be in the amc

resulting from the changed Utility relocation. For Change Orders that include an extension of a Completion Des
the amount of the Change Order shall also include Project Overhead to the extent permitted by Section 4.6.6.
the General Conditiofxcept to the extent thatSbidion 6.4.4dllows compensation for Project Overhead,
Change Orders under this Section 6.4.4 shall not include compensation for delay or disruption damage

6.4.4.3. In the eventahanyapplicable Utilinust be relocated imanner that is
different from that set forth epthiecablédvance Utility Relocation Agreement due to the acts oofamissions
DB Contract®elated Entjtincluding modifications to the Schematic Design that were initiatedabjoDB C
DB Contractor shallséely responsible for either (a) negaipgtiogriateevisions to the applicable Advance
Utility Relocation AgreemightTXDOT and Oncor, which must be agreed to by TxDOT in its sole discretion, or (b
enteingintoan agreement directly with Oncor addressing the changes in the relotikttyohnoéither tase,
DB Contractor shall be solely responsible for all/l
costs caused by such chamig&sDOT incurs any such additional costs, then DB Contractor shall reimburse TxDO"
for such costs within 10 days after receipt of T
deduct the amount of reimbursement due from andyeaigi2RtContractor undeb#sgrBuild Contract.

6.4.5 Amendments to Genefabnditions Regarding Utilities

6.4.5.1. Section 4.6.3.1.1(c) of the General Conditions is hereby deleted in its entirety
and replaced with the following:

() delays relating to Utilities, to the extent peri8eieibby 4.54.5.5an04.6.9.2and
Sectiofs 6.4.3 arj@é.4.4 of the DesiBuild Agreement.

6.4.5.2.  Section 4.6.3.1.2(c) of the General Conditions is hereby deleted in its entirety
and replaced with thBowing:
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()] certain additional costs relating to Utility Adjustment Work, as Siestinipddsimd
Section 4.6.9.® the extent provided theaeiditional costs for Utility Adjustment Work directly attributable to
Necessary Basic Configuration Changes, to the extent Semtidedtifi.@ndcertain additional costs relating
to agreements with Utilities to the extent provided[sn68e2timpb.4.4 of the BignBuild Agreement.

6.5 Access to Right of Way

DB Contractor shall be entitled to a Change Order for delays to the Critical Path due to failure of TXxDOT to
available a portion of the Schematic ROW, or any Additionah&ropesties acquired due to a TRDEXTed

Change, Force Majeure Event, or a Necessary Basic Configuratiest@bechgea condemnation packet within
180daysafterapproval of the Condemnation Pack&grent Domain Defaynlyto the extemqtrovided in

Sectios 4.4.5.3 antl6.9.5 of the General Conditions and subject to the requirements of Section 4.6 of the Gene
Conditiong.he risk of any sugiminent Domaiel®y, on an individual parcel basis, shall be borne equally by each
Party fathe firs@Odays thereafter (i.e., for each parcel, DB Contractor shall be entitled to one day of time extensi
for every two days of delay). After @dags following th@Gday period, DB Contractor shall be entitled to one

day of timextension for each day of eligible delay

The Contract Documents are hereby amendedbigithesyget forttExhibit 2&bthisDBA.
6.6 Necessary Basic Configuration Changes

DB Contractor shall be entitled to an increase in the Price due toBakiecEssdiguration Change only as
provided in Section 4.6.9.6 of the General Conditions and subject to the requirements of Section 4.6 of the G
Conditions, unless otherwise specifie&éctius 6.6

6.7 Form of Change Order

Each Request for Cha@gder and Change Order shall meet the requirements of Section 4.6 of the General
Conditions and shall be provided in the applicable formEdtitd#tanthis DBA.

6.8 DB Contractor Reimbursement for Eminent Domain Assistance

In accordance with ®ect.4.2.1 of the General Conditions, DB Contractor shall be responsible for the performan
of support services for the condemnation proceedings described in Item 1Bufdt®pBeifications for any

parcels within the Schematic ROW thataequiséion by eminent domain. DB Contractor shall be entitled to
rei mbursement f or D&pocket oosts @& providingdssch sewiees wpricatiel maximura t
amounts set fortlExhibit 1fo this DBA.

6.9 [Not Used]
6.10 Railroad Agreements

DBContractor shall be entitled to an increase in the Price or an extension of a Completion Deadline due to delay
changes in DB Contr act anrddadroaddyleemgmistas provided in $astionn ng f r
6.10

DB Contractshall perform the Work in compliance and conformity with all construction and maintenance agreems
and Preliminary Exhibit As for the Project and sh
the construction and maintenancememieexcept to the extent a construction and maintenance agreement or
Preliminary Exhibit A requires modification due to an ATC included inExbghdix2tod ue t o DB Con
design In such event, DB Contractor shall be respondiieiigrtbb required modifications to the construction

and maintenance agreement or Preliminary Exhibit A in acc@@datio® .1 In the event of a conflict
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between an approved Preliminary Exhibit A or construction and maintenance tgrdenSpiaifications,
the approved Preliminary Exhibit A or construction and maintenance agreement shall govern and control.

6.10.1 Railroad Documents

The f ol |l owRalgad dacemenisg nwer €éidincluded in a folder |
Reference Information Documents prior to the Projeal[(d)eExhibit A fe820 Crossing at the Dallas
Subdivisiomnd(b) Exhibit A fe20 Crossing at the Midlothian Subiliviitthre final executed version of a
construction and maintenance agreement with a railroad contains conditions thatefifi@ematgsally from

those contained in the applicable Railroad Documents pertaining to that railroad, arcbsditiorchanged
requirements f(arreas® B C o n Direa €dsts byy énsre than $10,000 or result in a delay to the, Critical Path
and (b) were not caused by the acts or omissigD8 @@ontract®elated Entjtincluding modifications to the
Schemtic Design or the Railroad Documents that were initiated by DEBdbiratctamtor shall be entitled to

a Change Order for certain costs and for delays to the Critical Path resulting from such material changes in con
and requirements to thterexpermitted by this Section 6.10.1. The Change Order shall be in the amount of the
i ncrement al i ncrease in DB Contractoro6s Direct Co
Change Orders that include an extension of a CDexguiiitien the amount of the Change Order shall also include
Project Overhead to the extent permitted by Section 4.6.6.2.2 of the General Conditions. Any Change Order \
subject to the requirements and limitations in Section 4.6 of the Gengraicladidigi Sect06.6.2.3 and

Section 4.6.6.3

6.10.2 RailroadAgreement Delay

6.10.2.1. TxDOT shall be responsible for negotiating and entering into construction and
maintenance agreements necessary for the Schematic Design, provided that DB Confpacwibkehfil be res
cooperating and coordinating with TxDOT, including by providing any schematics, plans or other information wit
days of a request by TXDOT or the railroad for such schematics, plans or other information. Notwithstanding an
to the aatrary in the Contract Documents, DB Contractor shall be responsible for obtaining any approvals f
railroads or agreements with railroads, including construction and maintenance agreements or modifications tf
that are necessary to implement anddded in AppendixBxbibitd r ar e due to DB Contr
term ARailroad Agreement Delayod means a delay to
and a railroad to execute a construction and mairgesemeeatathirthe time periods set forth irs#uton
6.10.2.1as applicable. DB Contractor shall be entitled to a time extension extending affected Completion Dead
for delays to the Critical Path and increasing the Price for certaiosaslditamedd directly attributable to a
Railroad Agreement Delay as follows:

(@) In theeventa Preliminary Exhibit A (draft or final) pertaining to the applicable construction and
maintenance agreement was included in the RIDs prior to the Propesdhddu®Ba
Contractor shall be entitled to a time extension extending the applicable Completion Deadlines
any Railroad Agreement Delay if the construction and maintenance agreement is not executed wi
270days aftethe Effective Date. For Ch#&mwiers extending a Completion Deadline in
accordance with tBiction 6.10.2.1(BB Contractor shall be entitled to Project Overhead to the
extent permitted by Section 4.6.6.2 of the General Conditions. Except to theSexdigon that this
6.10.2.1(apllows compensation for Project Overhead, Change Orders S®ckynthis
6.10.2.1(ahall not include compensation for delay or disruption damages.

(b) If a PreliminaBxhibiA (draft or final) pertaining to the applicable construction and maintenance
ageement was not included in the RIDs prior to the Proposal Due Date, then DB Contractor shall
entitled to a time extensrtending the applicable Completion Deadlines for any Railroad
Agreement Delay where the construction and maintenance agpéexsnitedithin270
days after the Effective Date. For Change Orders extending a Completion Deadkne in accorda
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with thisSection 6.10.2.1(B)B Contractor shall be entitled to delay and disruption damages,
including Project Overhead to theé petamtted by Section 4.6f6t2e General Conditions

6.10.2.2. DB Contractor shall not be entitled to any relief for Railroad Agreement Delays
unless the delays and the effects of such delays are beyond the control of th BIBt€nb Eintities and are
not due to (1) changes in the DB Contractoros des
timely provide information requested by TxDOT or the railroad, or (3) any other act, omission, negligence, reckle:
or intentional mascluct of or breach of contract or Law or violation of any Governmental Approval by, any of the

ContractdRelated Entities.

6.10.2.3. No Change Order for delay to a Critical Path shall be allowable pursuant to
Section 6.10.2utless all of the following arészimet:

€) the general requirements and conditions for Change Orders set forth in Section 4.6 of the Gene
Conditions, including Sections 4.6.6.2.3 and 4.6.6.3, have been met;

(b) DB Contractor has provided evidence reasonably satisfactory to TxDibirabtr D&k
advantage of Float time available early in the Project Schedule with respect to the affected railro

(c) DB Contractor has obtained, or is in a position to timely obtain, all applicable approvals
authorizations, certifications, consentptiereniilings, leases, licenses, permits, registrations,
opinions and rulings required by or with any Person in order to design and construct the applica
work; and

(d) no other circumstance exists that would delay the affected railroad relatddtiveork even i
construction and nb@france agreement was obtained.

6.10.3 Compliance witRailroad Agreements

Thefollowinggreemefd]between TxDOT andr#ikoafs]( Railroad Agreemdnld vas][weiencluded in the

Reference Information Documents pridtriapthsal Due Dafeonstruction and maintenance agreetodud(s)

addedif applicaljlelf a railroad fails to comply with any material wynustanmd of its Railroad Agreement, and

such breach by the railroatigg)a material adverse impact ® B Cont ractor 6s obligat
Documents, and (b) were not caused by theoatissions aihy DB ContracRelated Entjtyncluding
modifications to the Schematic Design or the Railroad Agreement that were initiated, IDBDBoGwattactor

shall be entitled to a Change Order increasing the Price for certain costs and extending applicable Compl

Deadlines for delays to the Critical Path direct
Agreement the extent permitted bySiaision 6.10.3he Change Order shall be in the amount of the incremental
increase in DB Contractoré6s Direct Costs for the

include an extension of a @bimplDeadline, the amount of the Change Order shall also include Project Overheac
to the extent permitted by Section 4.6.6.2.2 of the General Conditions. Any Change Order will be subject t
requirements and limitations in Section 4.6 of the épeliteyatncluding SesddbL6.2.3 and 4.6.6.3

6.11 Delay Deductible Aggregate Cap

T h Pelafi Deductible Aggregate €apf o r is[hdiseR 25606jofehe humber of days from NTP1 until the
Substantial Completion Deadbirygor all Delay Deductibles borne by DB Contractor.
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SECTION 7. FEES; LIQUIDATED VOES
7.1 Fees for Early Issuance of NTP2

TxDOT may condition any early issuance of NTP2 pursuant to Section 8.1.1.6 of the General Conditions upon peé
by DB Contractor to TxDOartiment of $,000for eaclday during the period that NTP2 has been issued and any
condition to NTP2 remains unsatisfied

7.2 Liquidated Damagesd Feefespecting Delays

7.2.1 The amounts of dmyuidate@amagesor Delajor which DB Contractor may be liable
pursuant to Section 8Ibfithe General Conditions shall be as follows:

(a) $100,00Gor each day after the Substantial Completion Deadline and through the date of Substanti
Completion, but not to ex8é&days;

(b) $18,00(er dayor each day after the Final Acceptance Deadline and through the date of Final
Acceptance.

7.2.2 The amounts of any Qualifying Delay Late Fees for which DB Contractor may be liable
pursuant to SectionB27of the General Conditions shalfdéoas:

€) $50,0000r each day after the Subst@atapletion Deadline and through the date of Substantial
Completion, but not to extesldelay Deductible Aggregate Cap

(b) $9,000per day for each day after the Final Acceptance Deadline and tewugH-thal d
Acceptance.

7.2.3 DB Contractor acknowledges that the liquidated dathdgeslescribed in this
Section 7.2re reasonable in order to compensate TxDOT for damages it will incur as a result of late completio
the Project or portions thesesétaforth in ti8gction 7.2nd Section 8.7 of the General Conditions.

7.3 Liguidated Damages for Lane Closures and Lane Rental Charges

The Liquidated Damages for Lane Closures and Lane Rental Charges for which DB Contractor may be liable pu
to Setion 8.7.2 of the General Conditions shall be as dettidyibSto this DBA. DB Contractor acknowledges

and agrees that such Liquidated Damages for Lane Closures and Lane Rental Charges are reasonable in or
compensate TxDOT for damag#sritwias a result of such Lane Closures.

7.4 Key Personnel Change Fees; Key Personnel Unavailability Liquidated Damages
7.4.1 Key Personnel Change Fees

As deemed compensation to TxDOT for Losses described in Section 8.3.1.4 of the General Conditions, DB Con
agrees to pay to TxDOT the following Key Personnel Change Feescaordantse with such setienkey

Personnel Change Fees shall be assessed in the amounts set forth below for changes to Key Personnel durir
periods described below. Eadbdoshall be determined by the progress percentages, which are calculated by
dividing the DB Contractordéds earned to date amoun
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KEY PERSONNEL CHANGE FEE PERIODS
POSITION PERIOD 1 PERIOD 2 PERIOD 3 PERIOD 4
(0%- 25% (25% 50% (50% 75% (75% 100%
Progress Progress Progress Progress
Percentage) | Percentage) | Percentage) | Percentage)
Project Manager $465,000 $465,000 $465,000 $232,500
Construction Manager $435,000 $435,000 $435,000 $217,500
Design Manager $405,000 $405,000 $202,500 $101,250
Lead Maintenance of Traffic (] $120,000 $120,000 $120,000 $60,000
Design Engineer
Independent Quality Firm Manag| $285,000 $285,000 $285,000 $142,500
Professional Services Qu $270,000 $270,000 $135,000 $67,500
Assurance Manager
Maintenance Manager $135,000 $135,000 $101,250 $67,500
Safety Manager $270,000 $270,000 $135,000 $67,500
Lead MOT Implementation Mana $285,000 $285,000 $285,000 $142,500

7.4.2 Key Personnel Unavailability Liquiddadhages

As deemed compensation to TXDOT for Losses described in Section 8.3.1.5 of the General Conditions, DB Con
agrees to pay to TxDOT the following Key Personnel Unavailability Liquidated Damages amounts in accordanc
such section, for edely that the relevant Key Personnel role is not filled by an approved individual:

KEY PERSONNEL
UNAVAILABILITY
LIQUIDATED
DAMAGES (per day)

POSITION

Project Manager $31,000
Construction Manager $29,000
Design Manager $27,000

Lead MaintenanceToéffic (MOT
Design Engineer

$8,000

$19,000

Independent Quality Firm Man
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KEY PERSONNEL
UNAVAILABILITY
LIQUIDATED
DAMAGES (per day)

POSITION

Professional  Services Qu $18,000
Assurance Manager

Maintenance Manager $9,000

Safety Manager $18,000

Lead MOT Implementation Ma| $19,000

7.5 AdditionalAcknowledgements Regarding Liquidated Dam#&ggsPersonnel Change
Fees and Lane Rental Charges

DB Contractor further agrees and acknowledges that:

7.5.1 As of the Effective Date, the amounts of Liquidated Qaatigeg Delay Late Fees,
Key Personnel CharFees and Lane Rental Chagegjésrth herein represent good faith estimates and evaluations
by the Parties as to the actual potential damages
and do not constitute a penalty.

7.5.2 DB Contractor further acknowledges that these damages are incapable of accurate
measurement because of, among other things, the unique nature of the Project and the unavailability of a sub
for it.

7.5.3 The Parties have agreed to Liquidated Da@wajdgig Delay Late Fed&gy
Personnel Change Fees and Lane Rental Chargesr der t o fi x and | imit DB C
Disputes over what amounts of damages are properly chargeable to DB Contractor.

7.5.4 Such sums are reasonable in lightaoftitipated or actual harm caused, the difficulties
of the proof of loss, and the inconvenience or infeasibility of otherwise obtaining an adequate remedy.

SECTION 8. IDENTIFIEBUBCONTRACTORS ALY RERSONNEL
8.1 IdentifiedSubcontractors

IdentifieGubcontractors the Project aafl team members identified in the Prometaioath iExhibil7to
this DBA.

8.2 Key Personnel

Key Personnel positions for the Project, and the approved individuals filling such Key Personnel roles as of the Ef
Date, are as detth iftxhibifi8to this DBA. TXxDOT requires the ability to contact certain Key Personnel, as specifiec
inExhibii 8 24 hours per day, seven days per week.
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SECTION 9. NOTICE AND AUTHORIEEPRESENTATIVES
9.1 Notices and Communications

9.1.1 Notices under the Contract Documents shall be in writidelieacdapersonally,
(b)sent by certified mail, return receipt requestad, g)a recognized overnight mail or courier service, with
delivery receipt requested, sefdby facsime or e mai | communication or po:
the Project with receipt confirmed by telephone and followed by a hard copy, to the addresses set forth ir
Sectio®.1 as applicable (or to such other address as may from thaespetifed in writing by such Person).

9.1.2 All notices, correspondence and other communications to DB Contractor shall be delivere
to the foll owing address or as otherwise directed

[DB Contractor / Firm Name
[Addregs
[Addregs
AttentionNamé¢
Tel ephone [ 0]
Emai |l @ [ 0]

In addition, copies of all notices to proceed and suspension, termination and default notices shall be deli
to the following Persons:

[Firm Name]

[Address]

[Address]

Attention: [Name]

Tel ephone: [ 0]
Emai | : [ 0]

9.1.3 All notices, correspondence and other communications to TxDOT shall be marked a
regarding tt&outheast Conned@ooject and shall be delivered to the following address or as otherwise directed by
TxDOT6s Aut htive:i zed Represent a

Texas Department of Transportation
Fort Worth District Office

2501 SW Loop 820

Fort Worth, Texas 76133
AttentiorCarl L. JohnsoR.E.
Telephone: (817) $BDO
E-mailcarl.l.johnson@txdot.gov

With aopy to:

Texas Bpartment of Transportation

Project Finance, D&lStrategic Contracts Division
125 East 11th Street

Austin, Texas 7870

Attentiorir. Benjamin Asher
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Telephone: (512) 4831
E-mailbenjamin.asher@txdot.gov

In addition, copies of all notices regarding Disputes, termination and default notices shall be delivered tt
following:

Texas Department of Transportation
General Counsel Division

125 East 11th Street

Austin, Texas 78701

AtentionMr. Jack Ingram
Telephone: (512) 4630
E-mailjack.ingram@txdot.gov

9.2 Designation of Representatives

9.2.1 TxDOT and DB Contractor shall each designate Authorized Representative(s) who shall k
authorized to make decisions and bind the Partiessaelataiteto the Contract Docurkehtbii9hereto
provides the initial Authorized Representative designations. Such designations may be changed by a subse
writing delivered to the other Party in accord&Seiwsitl9. 1

9.2.2 The Parties may alesignate technical representatives who shall be authorized to
investigate and report on matters relating to the administration, design and construction of the Project and ne
on behalf of each of the Parties, but who do not have authotDO(® biddB Contractor.

SECTION 10. REPRESENTATIONS AMERRANTIES
10.1 Representations and Warranties
DB Contractor represents and warrants that:

10.1.1 During all periods necessary for the performance of the Work, DB Contractor and al
Subcontractors will maintain all remutinedty, license status, professional ability, skills and capacity to perform the
Work in accordance with the requirements contained in the Contract Documents.

10.1.2 As of the Effective Date, DB Contractor has evaluated the constraints affecting the Projec
including the Schematic ROW limits, as well as the conditions ePemyided&dprovals, and has reasonable
grounds for believing and does believe that the Project can be administered, designed and constructed within
constraints.

10.1.3 DB Contractorshavaluated the feasibility of performing the Work within the Completion
Deadlines and for the Price, accounting for constraints affecting the Project and has reasonable grounds for be
and does believe that such performance (including meetpigtiath ©eadlines for the Price) is feasible and
practicable.

10.1.4 Except as to parcels that TXDOT lacked title or access to prior to the Proposal Due Date
DB Contractor, in accordance with Good Industry Practice, examined or had the opporterifg@esamine th
surrounding locations, performed or had the opportunity to perform appropriate field studies and geotech
investigations of the Site, investigated and reviewed available public and private records, and undertook other ac
sufficientot familiarize itself with surface conditions and subsurface conditions, including the presence of Utilit
Hazardous Materials, contaminated groundwater, archeological, paleontological and cultural resources,
Threatened or Endangered Speciesatfeetiite or surrounding locations; and as a result of such opportunity for
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review, inspection, examination and other activities, DB Contractor is familiar with and accepts the phy
reqguirements of the Wor k, eliefunttey Section 4.6 aof thd@Eene€bQorditioass t o

Before commencing any Work on a particular portion or aspect of the Project, DB Contractor shall verify all gov
dimensions of the Site and shall examine all adjoining work (including ark) Adjaomay éme an impact on

such Work. DB Contractor shall ensure that any Design Documents and Construction Documents furnished as
the Work accurately depict all governing and adjoining dimensions.

10.1.5 DB Contractor has familiarized itself wathuihements of any and all applicable Laws

and the conditions of any required Governmental Approvals prior to entering into this DBA. Except as speci
permitted under Section 4.6 of the General Conditions, DB Contractor shall be respangihigtiaheomp

foregoing at its sole cost and without any additional compensation or time extension on account of such compl
regardless of whether such compliance would require additional time for performance or additional labor, equi
or materia not expressly provided for in the Contract Documents. As of the Effective Date, DB Contractor has
reason to believe that any Governmental Approval required to be obtained by DB Contractor will not be granted
course and thereafter remaiat sff as to enable the Work to proceed in accordance with the Contract Documents

10.1.6 All Work furnished by DB Contractor shall be performed by or under the supervision o
Persons who hold all necessary and valid licenses to perform the Work ibythee &ateeingho are careful,
skilled, experienced and competent in their respective trades or professions, who are professionally qualified to p
the Work in accordance with the Contract Documents and who shall assume professionidie espomnadyility for
and completeness of the Design Documents, Construction Documents and other documents prepared or checl
them.

10.1.7 As of the Effective Date, DB Contractor is duly organized as specified in the preamble t
this DBA and validly existing undawthef the state of its organization, and has all requisite power and all required
licenses to carry on its present and proposed obligations under the Contract Documents. DB Contractor a
applicable, each of its members is duly qualified tesdop dnusiis in good standing, in the State of Texas as of
the Effective Date, and will remain in good standing throughout the ternBaflthE @dsaghand for as long
thereafter as any obligations remain outstanding under the Contract Documents.

10.1.8 The execution, delivery and performance of the Contract Documents to which DB
Contractor is (or will be) a party have been (or will be) duly authorized by all necessary [corporate] action [«
Contractor]; each person executing Contract DocumentsobBeBGahtractor has been (or at the time of
execution will be) duly authorized to execute and deliver each such document on behalf of DB Contractor; ar
Contract Documents to which DB Contractor is (or will be) a party have been (@cwitdaendudglesered
by DB Contractor.

10.1.9 Neither the execution and delivery by DB Contractor of the Contract Documents to whic
DB Contractor is (or will be) a party nor the consummation of the transactions contemplated hereby or thereby i
the time foexecution will be) in conflict with or has resulted or will result in a default under or a violation of
organizational documents or other governing instruments of DB Contractor.

10.1.10Each of the Contract Documents to which DB Contractor is (martyiltbestautes
(or at the time of execution and delivery will constitute) the legal, valid and binding obligation of DB Contre
enforceable against DB Contractor and, if applicable, each member of DB Contractor, in accordance with its
subjeconly to applicable bankruptcy, insolvency and similar laws affecting the enforceability of the rights of crec
generally and the general principles of equity.

10.1.11As of the Effective Date, there is no action, suit, proceeding, investigation or litigatior
pending and served on DB Contractor that challeng
validity or enforceability of, the Contract Documents to which DB Contractor is a party, or that challenges the au
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oftheDB Contraar official executing the Contract Documents; and DB Contractor has disclosed to TXDOT prior
the Effective Date any pending as&tuad or threatened action, suit, proceeding, investigation or litigation with
respect to such matters of which DBcGworigr aware.

10.1.12As of the Proposal Due Date, DB Contractor disclosed to TXDOT in writing all organization
conflicts of interest of DB Contractor and its Subcontractors of which DB Contractor was actually aware; and be
the Proposal Due Date andeffective Date, DB Contractor has not obtained knowledge of any additional
organizational conflict of interest, and there have been no organizational changes to DB Contractor ol
Subcontractors identified in its Proposal that have not been apijtitoyealy iTXROT. For this purpose,
organizational conflict of interest has the meaning set forth in the Instructions to Proposers.

10.1.13At any time a Guaranty is required to be in place pursuant to the Contract Documents, th
applicable Guarantor is duly meginvalidly existing and in good standing under the laws of the state of its
organization, is duly qualified to do business in and is in good standing in the State of Texas, and will remain ir
standing for as long as any obligations guaranteddGuyaantor remain outstanding under the Contract
Documents, and each such Guarantor has all requisite power and authority to carry on its present and proy
obligations under the Contract Documents.

10.1.14At any time a Guaranty is required to be in plecd futke Contract Documents, all
required approvals have been obtained with respect to the execution, delivery and performance of such Guaran
performance of such Guaranty will not sargarszatibmal i n a
documents or any indenture or loan or credit agreement or other material agreement or instrument to whic
applicable Guarantor is a party or by which its properties and assets may be bound or affected.

10.1.15Each Guaranty has been dulyrenatth@y all necessary corporate action, has been duly
executed and delivered by each Guarantor, and constitutes the legal, valid and binding obligation of such Gual
enforceable in accordance with its terms, subject only to applicable lodwdmaptapdisimilar laws affecting
the enforceability of the rights of creditors generally and general principles of equity.

10.2 Survival of Representations and Warranties

The representations and warranties of DB Contractor contained herein shadirsticvivertbarber termination
of this Contract.

SECTION 11. MISCELLANEOUS PRIONS
11.1 Dispute Resolution Procedures

Disputes shall be resolved pursuant to the administrative rules promulgated in accordance with Section 201.11
the Code, adogdtby TxDOT in accordance with the Texas Administrative Procedure Act, and effective under R
89.2 of Subchapter A, Chapter 9, Part 1, Title 43 of the Texas Administrative Code and subject to (i) the proce
set forth in Sections 4.9 and 4.10 ofi@lE&onditions and (i) the requirements sé&Xbithit 2t this DBA.

The Partiesd6d agreement regar di ng Sdatiodlplshallesunie s ol u't
expiration or earlier termination of the Term and congiauthéreeffter for so long as either Party has any
obligation originating under the Contract Documents.

11.2 Entire Agreement

The Contract Documents contain the entire understanding of the Parties with respect to the subject matter here
supersede all prigreements, understandings, statements, representations, and negotiations between the Part
with respect to its subject matter.
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11.3 Severability

If any clause, provision, section or part of the Contract Documents is rule®eéctiald Lintereof and

Sections 4.9 and 4.10 of the General Conditions, or otherwise by a court having proper jurisdiction, then the F
shall (apromptly meet and negotiate a substitute for such clause, provision, section or part, which shall, to the gre
extent legally permissible, effect the original intent of the Parties, including an equitable adjustment to the Pri
account for any change in the Work resulting from such invalidated pibriecesszoy(loy desirable, apply to

the court or @hdecision maker (as applicable) that declared such invalidity for an interpretation of the invalida
portion to guide the negotiations. The invalidity or unenforceability of any such clause, provision, section or pat
not affect the validityrdoeceability of the balance of the Contract Documents, which shall be construed and enforc
as if the Contract Documents did not contain such invalid or unenforceable clause, provision, section or part.

11.4 Survival

DB Contractor 0s ties the dispute resolmtion poovisonseconBactdrmld dandixhibit

20hereof and Sections 4.9 and 4.10 of the General Conditions, the indemnifications and releases contained in S
7.12 of the General Conditions, the express rightatiomsalilipe Parties following termination of this DBA under
Section 8.8 and Section 8.9 of the General Conditions, the provisions regarding invoicing and payment under S
9.3 of the General Conditions, the obligations regarding Final Reedecilgsiiion 9.7 of the General
Conditions and all other provisions which by their inherent character should survive termination of this DBA
completion of the Work, shall survive the termination of this DBA and completion of the Wdigettierprovisions o
11.1andExhibit 2Bereof and Sections 4.9 andbfithe General Conditions shall continue to apply after expiration

or earlier termination of this DBA to all Claims and Disputes between the Parties arising out of the Contract Docu

11.5 Counerparts

This instrument may be executed in two or more counterparts, each of which shall be deemed an original, but
which together shall constitute one and the same instrument.

11.6 [Joint and Several Liability

[This Section BX0 be included onlyBf Contractor is a joint vefjfiire.c h of t he [ 3], [ 0] a
jointly and severally I|liable for the performance
Documents; and that such joint and several liabilityrshalf m@y be reduced, diminished or released by any
change to the constitution of BsilghContractor. If any other Party or replacement Party to this DBA is or becomes
a joint venture or a partnership, all members of such joint venturgpp @hadrieemesioint and several liability for

the obligations and liabilities of such Party under the Contract Documents, and such obligations and liabilities sk
in any way be reduced, diminished or released by any change in the con®Ramtyoh of such
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IN WITNESS WHERE®DIs DBA has been executed as of the date first set forth above.

DB CONTRACTOR: TEXAS DEPARTMENT OF TRANSPORTATIO
[DB Contractor]

By: By:

Name: [0] Name: James M. Bass

Title: [0] Title: Executive Director

Date: Date:
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EXHIBIT 1

PROJECT SCOPE

1. Project Description

The Project consists of approximately 16.6 miles of improverght82bagd US 287 in southeast Tarrant
County. The Project scope includes construction of new feexlitiestrantion, rehabilitatimhwidening of the
existing facilities.

As set forth in the approved Environmental Assess
and objectives include the following:
1 Add capacity t20, 1820 and US 287
o 1-20: 1 additional general purpose lane in each direction
o 1-820: 2 additional general purpose lanes in each alibction
0 US287: 1 additional general purpose lane in each direction
Maintain route continuity by eliminatiag teftnovements
Address vehicle connectivity by constructing continuous frontage: road facilities
o [-20: 2 frontage road lanes in each dijrection
o 1-820: 3 frontage road lanes in each disgudion
0 US287: 2 frontage road lanes in each direction
1 Reconfigure ramp configurations to decrease conflict points anditaeaszaving and frontage
road storage distances
Address short weave/merge distances
Address insufficient sight distances
Address reduced vertical clearances

Provide contirusopedestrian/bike facilities #tergrojecberidar

=A =4 =4 =4 =4

Provide main laneollectadistributor facility in each direction as a means to separate vehicular movements
and reduce main lane vehicular wesawing
1 Allow for merging and diverging vehielgert and exit on the-tight side of tieain larein both

directions to eliminate the major main lane weaving that currently existsawithrah® leftcess

system.
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Bishop St

Park Springs Blvd

Forest Hill Dr

\

Sublett Road

641

Figurel: Project Location Map

2. ProjectScope

DB Contractor shall be responsible for all Work required for performance of design and construction of all :
included within the scope ofribjed®.

The ABasic Configur at i @i(@defmingthe Projecesfiected britre Sdcheamatico wi n

Design:
a)
b)
c)
d)
e)
f)
9)
h)
)
)

The Schematic ROW foatprint

The presibed number and width of lanes;

The approximate location of ramps

The approximate location of collector distributors;

The approximate location of direct connectors

Theapproximate elevation, location, and the type of interchanges
The approximate elevation and location of bridges

The approximate locatiorwing

The areas identiffed rehabilitation or wideimg;

The location of pedst and bicycle acconmatiods.

All references in tBihibit 10 roadway alignments and station values are reflected in thB&sibamatic
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Should there be a discrepancy in the requirements noted from the Schema&tesigesiynladr&pecifications
Table 19 and TablE32, theBasic Configuration shall includeoftestngent requirements

2.1

Main langs

The DB Contractor shall design and constnadt theas shown in the Scherbesigrand described betow

a)

b)

d)

211

DB

a)

b)

I-20/South Loo820
a. STA 179+25 to 181+&id
b. STA 208+75tiwe 420 and-820 interchange
[-20:
a. 1-20 and-820 interchangeSTA309+42.31/144+93.413d
b. STA 309+42.31/144+93.13 to 326+10
East Loopd20
a. 1-20 and-820 interchange to STA 358+24.79/357+92.11
b. STA 358+24.79/357+92.11 tal63+476.12/468+73.56; and
Cc. STA 468+76.12/468+73.56 to STA 579+50
US287 North leg
a. STA 258+00 820 and U387 interchange;

US287 South leg:

a. 1-20 and U887 interchange to STA 138+00 (southizonhais;

b. 1-20 and U887 interchange to STA 140+25 (northizoohais.

Main lan&Videning and Rehabilitation

Cont r a shalbooriist of dvidsninginnlangavement as needed to accommodate the Basic
Configuration. All existian lan@avement within the limits de=gtrbelow shall be considefeabilitation
pavementreas for which the DB Contrsicédirconstruct widening and perform pavement rehabilitation on existing
main lanpavement to be left in place.

[-20/South Looi820:
a. STA157+040 179+25nd
b. STA 181+25to 208+75

East_oop-B20
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a. STA 579+50 to 613+00
c) US287 South leg
a. STAL3B+00 t5TA 219+24.38 (southbouaid lars;
b. STA 140+25 to STA 219+80.91 (northimonddrs); and
c. Proposed shoulder widenings shalladiatodninain lanpavement section

d) Any existg pavement repairs beyondthecPROWecessary to addressdgficiencies resulting from
DB @ntract&rs Tr aflani ¢ Cont r ol P

2.1.2 Existing Pavement Areas

The following crestseets do not requ@eonstruction or rehabilitation by the Ed8tGoand shall be considered
AEXIi st i nmpasdsasieremeedrintthe BeBigitd Specifications:

a) 1-20 at Forest Hill;Dr.

b) 1-20 at Park Springs Blvd.

c) US287 at Miller/Wilbarger (Miller/Wilbigdygetreet sectipn)

d) US287 at Bishop St./Wichitaa8t

e) 1-820 at Brentwood Stair Rd.
2.1.3 Collector Distributor Facility
DB Contractor shall design and constuoatietiiedistributor facility at the approximate location and with the tie
ins olconnections to facilities having the orientation sho8chemtii Desigimhecollector distributacility
shall be designed and constructed to provide route continuity and driver expectation. For example, ingress and |
to thecollector didvutofacility shown as a regntded movements orSitleematic Desigpray not be designed
and constructed ashaftded movements, even if the access is at the approximate locatiorSsih@nrata the
Design
2.2 Interchanges
DB Contractor #hdesign and construct the interchanges as shdsahéntage Designd described below:

a) |-20 and-820 interchange including all associated pavement angd structures

b) [-20 and U887 interchange including all associated pavement angd structures

c) 1-820 and UZ87 interchange including all associated pavement angdatdictures

d) All crosstreet interchanges except for those noted intsExzhdsit .1

2.2.1 Crossstreet Interchanges
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The following cresteeets shall be fully reconstructed to the limits shdsahem#tie Design

a) |-20 at Hartman Rd.

b) [-20 at Anglin Dr.

c) 1-20 EB/WB Frontage Rd. at UPRR MidlotHiatuiSisj
d) 1-20 at Business 287/Mansfield Hwy.
e) 1-20 EB/WB Frog&aRd. at Village Creelui(ns)
f) 120 at Bowman Springs Rd.

g) |20 at Little Rd.

h) 1-20 at Green Oaks Blvd.

i) 1-20 at Kelly Elliot Rd.

j) US287 at Little Rd.

k) US287 at Kennedale/Sublett Rd.

[) 1820 at Sun Valley;Dr.

m) [-820 at Martin St.

n) 1-820 at Wilbardst;

0) |-820 at E. Berry;St.

p) 1-820 at Ramey Ave.

g) 1-820 at E. Rosedale St-388)

r) 1820 at E. Lancaster Ave:1(&H

s) 1-820 at Craig St.

t) 1-820 at Meadowbrook Dr.

u) US287 at Carey St.

v) US287 at Village Creek Rdd

w) US287 at Erath St.

2.3 Bridges

All proposed bridgeeluding bridgkass culvertshall be new construction except for widenings and rehabilitation
as noted iBectior2.3.1 othisExhibit 1.

The beginning and end stations of bridges sha@3ehanihéc Desigre approximate.
2.3.1 Bridge Widening and Rehabilitation

DB Contractordés design shall consist of widening
existing bridges described below shall be widened and rehabilitated

a) 1-20 at Forest Hill;2nd
Texas Department of Transportation EXHIBIT 1 Addendum #1 to Request for Proposals

Sautheas€onnector Project Pageb DesigrBuild Agreement
February 9, 2021 Ex. Ii Project Scope



b) [-20 at Hartman Dr.
2.4 Ramps
Ramps shall be removed and/or reconstraetededls accommodate the Basic Configuration.

DB Contractor shall design and construct ramps at the approximate location-arsdowitiorihedi®ns to

facilities hagrthe orientation shown osthematic Desigfor example, a ramp shown as a right lane exit or
entrance on ti&chematic Desigray not be designed and constructed as a left lane exit or entrance, even if the
ramp is at the approximate location@htiveBchematic Design

DB Contractor shall design and construct direct connectors at the approximate locatiorirendrwith the tie
connections to facilities having the orientation shcésahemétie DesigiRor example, a direct connector shown

as a right lane exit or entrance @tclieenatic Desigray not be designed and constructed as a left lane exit or
entrance, even if the ramp is at the approximate location solaratibh®esign

2.5 Fronage Roads

DB Contractor shall design and construct the frontdigmntagesoad bypass, and frontage road comsections
shown in the SchemBtisignAll frontage roads shall be new construction and shall be designed and constructec
to the limitshown in the SchemBgsign

2.5.1 Culdesacs
DB Contractor shall design and construct projesatsas shown in the ScheDasigrdescribed below:

a) Forest Bend Drive at the eastb@@nfddntage rgad

b) Dowdell Street and Childress Steseithlbound/eastbound US 287 frontgge road

c) Hillside Avenue will terminate at Pierce Avenue-@lesba,dubwever Hillside will no longer connect to
southbound/eastbound US 287 frontage road)

d) Hart Street at southbo8zDIfrontage rgad

e) The drivewdrom Tension Avenue to southbd2@drbntage road (just south of E. Lancaster Avenue)

f) Mel Street at Craig Streed

g) Lambeth Lane at northbo82@ Frontage road (just north of Meadowbrook Drive).

2.6 Bicycle and Pedestrian Accommodations

DBContractor shall design and construct the sidewalks, shared use paths, bus stops and bike lanes as shown
Schematic Design

DB Contractor shall remove the existing pedestrian bridge -82@¢iatvafen Craig Street and Meadowbrook
Drive.

2.7 Noise Walls
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DB Contractor shall design, construct and perform public outreach for all proposed noise watls for the Proje
accordance with the requirements in theppiEdRAIS and DB Specifications

2.8 Signals, lllumination, Signs and ITS

DB Contramt shall design and construct all signals, illumination facilities, signs and ITS related items for the Pro
All signals, illumination, signs and ITS components shall be new construction.

2.9 Drainage Facilities

DB Contractor shall design and construct all parallel and cross drainage structures for the Project. All drainage fe
within the reconstruction k&imél be new construction

2.10 Railroad Facilities

DB Contractor shall design and constrrtteen lareeand frontage road structures over the UPRR Midlothian
Sub line.

DB Contractor shall design and construct the UPRR Dallas Sub underpa82@tinduadmgttiack work and
other necessary elements of work within railrobdayghfulfill the obligations in the railroad agreement

2.11 Pavement Removal

DB Contractor shall remove existing pavement as sheeihremadtie Design
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EXHIBIT 2

I AppeDBdiCGonlt:ract ords Proposal Commi t ment s

| AppeAT@si x 2:
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APPENDIX 1 TO EXHIBIT 2

DB CONTRACTORGS PROPOSAL COMMI TMENTS

[To be inserted from Propdsal

No. Proposal Locatior Proposal Commitment

1

2

3

4

5
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APPENDIX 2 TO EXHIBIT 2

ATCs

The following table Iists DB Contractorés Alternative
applicablATC submittals, that DB Contractor may incorporate intt. tfheDRY6japproves eviationisted below,

subject to satisfaction of any conditions set foafhprotidétters from TxDOT to DB Contractor. Such Deviations, subject to
satisfaction of acgnditions to approeadpressly supersede any conflicting provisioDgsigtBeildSpecificationslo

other Deviations are permitted in connection with {bB Sd@sactorselelyresponsible for and bears the schedule and

cost risk associated withimplemeni@at or neimplementation of any ATC, inc{adotgfaining any third party approvals
(includingnvironmental Approvals and all other Governmenta) Aqpriogelso implement the AY @e(acquisition of

any right of waytside the SchematidARtat is necessary to implement the ATC, and (c) any studies, analyses or further
environmental evaluations required to implementNuwre®/€r, DB Contractor is not entitled to a Change Order for time or
money as agelt of (i) Site conditions,(Hagardous Materials, Differing Site Conditions, geotechnical issues, Utilities, etc.) on
such additional right of way, or (ii) any delay, inability or cost associated with the acquisition of rigliinglevagnequired t

the ATC. The ATCs, to thenéxutilized by DB Contractor, shall otherwise meet all requirenieesigdsutiae
Specifications.

ATC ATCDescription Section(s) of the Contract Docume Date of Approval Letter
No. from which Deviations are Permitted
1.
2.
3.
4.
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EXHIBIT 3

PORTIONS OF REFERENEBRMATION DOCUMENTS INCORPORATED IN THE CONTRACT
DOCUMENTS FOR PURPOSES OF DB CONTRACTOR RELIEF

1 The documents under the foldefAitheahce Utility Relocation Agre@inethis RIDs to the extent set
forth in Secti@.4of the DBA.

T Thedocumenswder t he folder titled AGeotechnical | nf
4.6.9.1 of the General Conditions.

T The documents under the folder titled AUtIIl ity
the Genel&onditions and Section 4.6.9.2 of the General Conditions.

T TheRailroadé&xume nt s u n d e r Railrbadocthinemdsd é m tt ihtel eRd Dis t o t he
Sectio®.101of the DBA

T The Railroad Agr eementAgreemamd eirn tthhee fRIlDlse rt o ittH e
Section 6.10.3 of the DBA.

9 The portions of the Schematic Design that define "Schematic ROW" and the portions of the Schematic De
that define "Basic Configuration" for purposes of a Change @sdarydassc Configuration Changes
or for TxDOTO6s failure to make available a por
4.6.9.6 of the General Conditions and Section 6.5 of this DBA, respectively.

1 The following documents condtitugigned and Sealed Engineering Data for the Project for purposes of
a TxDODirected Change:

0 The documents under the foldefBitieed and Sealed EngineeringiiDdtee RIDs.
1 The following level A subsurface utility engineering (SUE) doicwhoelets$ iarthe RIDs:

o The documents under the foldefifted A SUlh theRIDs.
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EXHIBIT 4

CMC AMENDMENTS

As set forth 8ection 2.10f the DBA, DB Contractor shall be obligated to perform the Maintenance Services and &
other obligations set forth in the Capital Maintenance AgreementlyCtres&pneral Conditions are amended

as follows: (i) underlined text is hereby added to the General Conditions and (ii) stricken text is hereby de
therefrom.

1. A new Section 4.6.5.6 is hereby added to the General Conditions as follows:

4.6.5.6 Change Order Affecting Capital Maintenance Agreement

Each Change Order shall be signed by DB Contractor in its capacity as both the

DB Contractor_under the DBC and the DB Contractor_under the CMC. Each

Change Order shall state whether a change olstebwitbguired under the

CMC as a result of the change in the Work, and the reasons for such change order.

If DB Contractor fails to notify TxDOT that a change order will be required under

the CMC as required by this Section 4.6.5.6, such failurstighiallDi®

Contractorbés waiver of any right to seek s

2. Section 7.6.1.1 of the General Conditions is hereby revised as follows:

7.6.1.1 DB Contractor shall be responsible for maintenance of the Work and the
Site in accordance with ItérofZhe Desidguild Specifications. Upon Final
Acceptance, TxDOT shall assume the maintenance obligations fpr the Project
provided, however, DB Contractor shall be responsible for the Maintenance
Services pursuant to the terms of the CMC Do@Bn@ntsactor shall be

relieved from responsibility for maintenaficstiadr portion$ the Project

except that DB Contractor shall be responsible for (a) maintenance of
improvements owned by third parties until control of and maintenance
responsibilitgrf such improvements has been formally transferred to the third
parties; (b) maintenance of mitigation sites in accordance with the Environmental
Compliance and Mitigation Plan required by Section 4.2.4.2 and any other
extended maintenance responsibditfesth in the DedsRyrild Specifications;

and (c) maintenance within any work zones that DB Contractor implements during
the performance of corrective Work in accordance with the Warranty under Section
3.8.This Section 7.6.1.1 shall not apply to, ori t | DB Contractoro6s ob
under the CMC Documents

3. A new Subsection 8.8r)lid @dded to the General Conditions as follows:

(N An Event of Default under the CMC Documents

4, A new Subsection 8.8.1.2(e) is added to the General Conditisns as follow

(e) Respecting a DB Contractor Default under) dé@srtion 8.8.1.1, any
cure period permitted under the terms of the CMC Documents.

5. A new Section 9.4.3 is added to the General Conditions as follows:
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9.4.3 Withholding for Maintenance Security

TxODT shall retain from the Final Payment, and if it reasonably appears there will
be insufficient funds at Final Payment, from progress gragmentist equal

to_the initiglenal sunof theMaintenance Performance Bmugghrdless of

whether DB Contradtiends to secure its maintenance obligations with letters

of credit or bondsalculated as of the date of Substantial Coampdeiion
accordance with Section 3.2.3 of the CMA General Conditiens i Ret ai ned
Secur it yas seecomtyfarttheéoyision of the Maintenancer®gc

required under Sectiono8the CMA General Conditions. DB Contractor shall
have the option at any time to deliver an irrevocable lettequrd! dait

Retained Securityndunt in lieu of the retained sumfim and on terms
acceptable to TxDOT isdtediscretion. TXDOT shall releasBetheed

Security Amouoi_letter of credit, as applicable, to DB Contractor upon the
provision of the MaintenancarBecequired under Sectiorf3tBe CMA

Geneal Conditions, which shall be no later than 120 days prior to the Initial
Maintenance Term Commencement Date. In the event TXxDOT does not receive
the Maintenance Security required Sedion 3.2f the CMA General
Conditions by the deadline set fer#inthDB Contractor shall forfeit as
liguidated damages and not as a penalty such sums, or if a letter of credit is
provided in lieu of retained amounts, TXDOT shall have the right to draw on the
letter of credit
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EXHIBIT 5

JOB TRAINING PLAN

[To be replaced by the TxB&pproved DEontractor Job Trainir®jar

Texas Department of Transportation EXHIBIT 5 Addendum #1 to Request for Proposals
Southeast Connector Project Pagel DesigrBuild Agreement
February 9, 2021 Ex. 5 Job Training Plan



EXHIBIT 6
DBEPERFORMANCE PLAN

[To be replaced by the TxD&pproved DEontractor DBE Performance Plan

[Insert DB Contractor Name Here]

DBE Performance Plan &
Subcontracting Plan

Project: [Insert Project Name Here]

Prepared by: [Insert Name Here] , [laddetré]
Initial Draft: [Insert date here]
Revision 1: [Insert date here]

[Include additional revisions and dates, as applicabl
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1 Standard Professional Services Agreement

2 Standard Subcontract Document

3 Federally Required Provisions

4 DBE Compliance and Monitoring Process Workflow
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DBE Performance Plars&bcontracting Plan

The [Insert DB Contractor Name] shall update the DBE Performance Plan quarterly or more frequently as
requested by the Department.

Items in italics are recommendation and for information only.

This DBE Performance Plan is agmeroved sample template listing the items that must be included in the

DBE Performance Plan per Tx DO&Alheughpghisadsoarpmopnoeed i ¢ € 0O |
sample template, it ib#ity to ¢omply lvBh CGndracit Do@umentorggdirementse s p O |
related to the Departments DBE Program

1. Definitions

For specific definitions regarding terms applicable to the DBE Program, please refer to DBE Special Prov
in the General Conditions and 49CFR26.

2. Policy Statement

It is the policy of the DOT and the Texas Department of Transportation (Department) that DBEs, as def
in 49 CFR Part 26, Subpart A, and the Depart me
the performance of cotgriicanced in whole or in part with federal funds. The DBE requirements of 49 CFR
Part 26 and Depart ment @gildCoBifactdfologss. am apply to

The DB Contractor will solicit DBEs through reasonable and available meansd(r@esitaizible a
means as defined in 49 CFR Part 26, Appendix A and the Department's DBE Program), or show Good |
Efforts to meet the DBEsdoathis Desigsuild Contract.

The DB Contractor and its subcontractors shall not discriminate oratiee balsis aftional origin or

sex in the performance of this EmsignContract. The DB Contractor shall carry out applicable
requirements of 49 CFR Part 26 in the award and administration-8uitdsdoegrgnt. Failure to carry

out these reimaments is a material breach of this-Be$ig@ontract, which may result in the termination
of this DesigBuild Contract or such other remedy as the Department deems appropriate.

The requirements of this Special Provision must be physicatiyaimglsutecbntract including all tiers
of subcontracts.

By signing the Desiyrild Contract, the DB Contractor certifies that thes B8Eaedl in the Design

Build Contract will be met by obtaining commitments from DBEs or that, if theabBEmytas as s
DesigBuild Contract is not met, the DB Contractor will provide acceptable evidence of Good Faith Effort
meet the DBE goal

3. Disadvantaged Business Enterprises (DBE) Commitment

[Insert DB Contractor Name] is committed to fully imegnéatigigll DBE participation into our team for

this TxDOT [Insert Project name here] (Project) through outreach, technical assistance/supportive serv
compliance monitoring and reporting. [Insert DB Contractor Name] proposes to accomplish maximum
participation through an organized outreach, solicitation, and subcontracting plan.

This commitment is made in support of the Progcstgaat in Sectioni2DBE Goals of the DBA:
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The DBE participation gfmal the Project are establish&2Ba®f the Price allocable to Professional
Servicegess the cost of Professional Services performed by Utility Oweférsf dimel RAce allocable
to Construction Wiass the cost of Construction Work performed by Utilityiii»ertdd® Contractor
Name] commits to:

1) Submitting commitments on DBE design firms within 60 days of NTP1 (contract execution) and
2) Submitting commitments on DBE construction firms prior to the commencement of constructic

Should an existing DBE firm receive adedi&n#he DB Contractor will submit a revised DBE
commitment form for the firm to the Department.

[ I nsert DB Contractor Name] is committed to im
federal and local guidelines found in 49 CFRaRad 26t he Depart ment 6s DBE p
Contractor Name] team is aware of its obligati
Provision (Attachmeg).3 [Insert DB Contractor Name] is committed to complying witlgelhDBE p
regulations.

This commitment will be supported by a quarterly tracking system to guide the acquisition of subcontre
services in the achievement of the ProgcBgeabection 11 for details.

4, Anticipated Areas of Consulting & Contracting @ppites
[DBE contracting opportunities are not limited to these examples and DB Contractor shall perform a thor
analysis of all contracting opportunities to be placed in this section]

[Signing Erosion Protection Design Survey support
lllumination Storm Sewer Subsurface utility services
Signals Waterline Design support

Striping Sanitary Sewer Environ support services
Painting Sidewalk Utility relocation design
Barricades Driveways Design Quality Services
Guardrail Riprap Environmeni@bmpliance
Crash Attenuators Misc. Concrete Construction Quality Control
Sod/Seeding ReSteel (furnish & place) Construction Quality Acceptal
Landscaping Geotechnical Services]

DB Contractor will insert a procurement timeline for eachappraming initially, and as the project
schedule is updated in accordance to DBE Special Provision, &ttachment 3

This list is not comprehensive but represents initial management view of possible project opportunities.

Alink to the list of qualli@IEs 6 can be found Section 2oof the
below:

https://txdot.txdotcms.com/FrontEnd/VendorSearchPublic.asp? TN=txdot&XID=2340

5. Outreach

Our outreach programs in partnership with the Depattit@acur throughout the term of the DBC and

will include:
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[Good faith efforts performed to date.

During the Proposal phase, DBEs were interviewed and selected for professjpBal services.
Contractor shplovide a summary if applicable or remove statement if not applicable]

HoldindBE project informatlomeeting

Incorporation of opportunities in project website.

Project and contracting advertisements in local and minaorg publicat

Collaboration with other organizations to present/advertise project opportunities.

Coll aboration with TxDOT's Programs for DBEO®:
Participation at DRfated events and conferences.

Provision of project plandan rooms maintained by minority and women business organizations.
Project Marketing Collateral.

Oneonone Meeting with interested firms.

Project Presentations.]

[DB Contractor shall include any other outreach or activities that DB Contrangdrdrgdqesfo

to perform throughout the term of the DBC.]

=A =

E N N

6. Professional Services Procurement
a. General
Professional services firms are chosen on a Qualification Based Selection process. The general st
followed are outlined below. The process is saieestiiiain construction subcontracting which relies on
prequalified firms. The criteria outlined in Section 6.d (1) must be evaluated and matched to the needs c
project and how all commitments are fulfilled.

DBE professional service firms wilthediveertification verified. All firms will be required to meet the
Departmentds criteria for performing professio

[DB Contractor to insert approach here to include steps in providing informat®b forpetestiakl
as, how the DB Contractor expects to receive i

b. Proposal Phase Solicitations

DBE firms that were identified as meeting the requirements of Section 6.d below as well as being avalil
as exclusive partndising the proposal phase were engaged by teaming agreements and participated ir
the proposal process. Subsequent to award, negotiations will be conducted with these firms. The follo
firms were included in our proposal and upon award willcceatdbuteeting the DBE contrast goal
(pending DBE commitment approval by:TxDOT)

9 [List DBE firms here]

C. Execution Phase Solicitations

(1) The solicitation of additional professional services to meet the DBE requirement may
become necessary during the execitie Project for a variety of reasons such as:

@) Added scope to the Project;

(b) Scope that was not fully defined during the Proposal preparation;
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(€)

(d)

Additional assistance or resources were determined to be necessary to support
the Project schedule; and

The inkility to successfully negotiate a scope of service or fee with a previously
selected firm.

DBEgoat arebased on the value of the executed contract. The DBE patrticipation value
may increase, or decrease based on changes to the project contract value.

(2) Anew solicitation will be issued for the services needed. The proposals submitted must b
responsive to the solicitation. The following section outlines procedures for the selectio
process.

3) Solicitations for proposals will be made based on needialetedisoussed in the
previous sections. Various resources will be used to target the subcontracting communi
such as but not limited to:

@) Use our corporate vendor list;
(b) Contacts develop from outreach events;
(© Use of the Departmentdés DBE director
(d) Use othe TUCP, the local DBE certifying agency;
(e) Coordination with other subcontractor advocacy groups; and
) Local DBE organizations.
4) Any DBE firm selected must have their certification verified through the TUCP directory.
d. Proposal Evaluation & Negotiation

(1)

Texas Department of Transportation

Southeast Connector Project
February 9, 2021

Thefollowing criteria will be used for professional services:

[At a minimum the following items will be checked by the DB Contractor]

(@)

(b)

(€)
(d)

(e)
(f)

Ability to provide the number of qualified personnel to complete the required tasks
on time;

Possess the requisite licenseddth the firm and personnel to authorize
participation;

Documentation of design project completion on time and within budget;

Quality of previous project work completed, including references from past project
owners (clients);

Ability to start whexquired; and

Consideration of the DBEsffmaihe Project.
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(2) Attempt to negotiate scope, schedule of values, terms, conditions, and price with the
selected proposer.

3) If the negotiations stall or fail, repeat the process.
7. Construction Subcontractor Proquent
a. General
Itis prevalent practice in the dasilgiprocurement process for the Bagigr to solicit pricing
from the subcontracting community based on 30% (or less) plans. [Therefore, DB Contractor
insert approach here to include plaroptheset stage and potential risk to the DBE
subcontractor é]
b. Bid Package Development
Q) [Insert DB Contractor process to include approach to providing fully developed plans to tt
subcontracting community, diredtion on |
C. DBE Identification & Solicitations
(1) [Solicitations will contain the following information regarding the requested price proposal
1 Project information
9 Scope or items of work
1 Date proposal is due
1 Where to view plans and specs
1 Where and how to submit megmgal
1 To whom the proposal should be directed
1 To whom all questions should be directed
1 A CPM schedule illustrating when the work is to be performed
1 Environmental, Permits, Issues, & Commitment (EPIC) Sheets associated with the
work to be performed
(2 Firsttime responders to a [Insert DB Contractor Name] solicitation will be required to
complete a subcontractor questionnaire and participate in an interview to determine
gualifications, capabilities and capacity to avoid potential issues such a® DBEs failing t
perform a commercially useful function. If selected, the DBE firm will be required to us
Department s Compliance Monitoring and °
3 Every effort will be made to allow two weeks to respond to any priceitataposal solic
however this cannot be guaranteed. Exceptions may be granted on a case basis for nor
critical items at thygtiorof [Insert DB Contractor Name].
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(4) Responsivenesginsert DB Contractor Name] will attempt to contact any subcontractor
that did noespond to the solicitation. The reason for not quoting, if provided, will be

documented.
d. Proposal Evaluation
(1) [Insert DB Contractor process for evaluating bid proposals]
8. Subcontract Agreement
a. Subcontract agreements (Subcontract) shall identify, defheleathbse specific services,
items, terms, and conditions that are consistent with the Contract and the scope of work includi
anticipated duration. The Department will monitor and ensure a commercially useful function (Cl
review is performedeséhreviews are for the purpose of ensuring that the DBE is performing and
managing the work.
b. The Sl_chontract will be prepared and submitted with all required conditions and attachments
execution.
C. The following items are clearly defined and inaluplexiéasional services subcontracts:
(1) Identification of parties;
(2) Definition of work (scope, methods, end results);
3 Definition of Clientds responsibility;
(4) Provisions for contract changes;
(5) DBE Special Provision;
(6) Compensation;
(7 Method of payment; and
(8) Federly required provisions.
d. The following terms and items are included in all construction subcontracts:
(1) Parties to the contract;
(2) Contract start and end dates;
(3) Scope of Work, including deliverables;
4) DBE Special Provision;
(5) Schedule of Values;
(6) Payment due dates
(7) Terms and conditions relating to premature contract termination;
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(8) Terms and conditions relative to undue delays;
(9) Means to resolve claims and deputes;

(10) Indemnification terms and conditions; and

(11) Federally required provisions.

e. Any exceptions taken bysthiEcontractor with regards to any of the business terms and conditions
of the subcontract document will be negotiated (that is in the purview to negotiate).

f. Upon complete execution of the document, a copy will be provided to the Department.
9. Execution of # Work
a. DBE Responsibilities
(1) Subcontracted work will be executed in a professional manner.

(2) The subcontractor will be an independent business and employer under the laws of Texa
and will assume all the rights and responsibilities accordingly.

3) The subconttac will be required to diligently and faithfully execute the work covered by
its agreement.

4) The subcontractor will comply with all of the requirements of its subcontract and the
Contract.

(5) The subcontractor will be required to provide monthly piogressDretp ar t me n t
Compliance Monitoring and Tracking System.

b. Administration

Q) The subcontractor wil/ report mont hl vy,
Tracking System, at an agreed upon recurring monthly date, their progress quantities fc
the preous pay period for verification by and concurrence of the Project Manager, Deputy
Project Manager, or the Construction Manager.

(2) The subcontractor will be required to carry the requisite insurance outlined in the Contrac
Good Faith Efforts (GFE) irrdaace with £4-RPart26, Appendix A, Item F must be
followed prior to rejecting a DBE proposal for failure to provide insurance as outlined in th
Contract.

(3) The subcontractor will comply with administrative obligations imposed by federal
requirements.

(4) The subcontractor wild/l be required to s
Compliance Monitoring and Tracking System, such as but not limited to:

@) Monthly progress quantities;

(b) Daily quality control reports;
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(© Certified payrolls; and
(d) DBE patrticipan reports.
C. Direction and Management

Q) The subcontractor will receive overall schedule and work priorities from Project Manage
Deputy Project Manager, or Construction Manager.

(2) The subcontractor is an independent business and will be requineghagelan,
oversee, and execute their contracted work in accordance with project schedule and th
direction of the Project Manager, Deputy Project Manager, or Construction Manager.

3 The subcontractor will be a managemested pal
software at a security level deem appropriate by the Project Manager, Deputy Projec
Manager, or Construction Manager.
d. Quality

Q) The subcontractor will be obligated to abide by the Project Quality Management Plar
(QMP).

(2) The subcontractor will beoantable for their deficient work and responsible for the
implementation of the approved correction or remedy.

3) The subcontractor will be responsible for initiating their own technical submittals associate
with the items of work.

e. Environment

Q) Protectionféhe environment is a priority for every project. The Subcontractor shall abide
by the Project Comprehensive Environmental Protection Plan (CEPP).

(2) The subcontractor will be required to attend the project environmental briefing/training.

3) The subcontracteitl be required to comply with all environmental commitments on the
project that have direct bearing on its work.

(4) The subcontractor will comply with all applicable permits, laws, and regulations governin
this project and the work subcontracted.

f. Safety

(1) The subcontractor is required to have its own safety program or model one after the
contractor 0s.

(2) The subcontractor will insure their safety program is no less stringent than the Project Safe
& Health Plan.

3) The subcontractor will comply with the Rifeycg $lealth Plan.

(4) The subcontractor will participate in project safety briefings.

Texas Department of Transportation EXHIBIT 6 Addendum #1 to Request for Proposals
Southeast Connector Project Pagell DesigrBuild Agreement
February 9, 2021 Ex. 6 DBE Performance Plan



()

The subcontractor shall be responsible for the safety of its employees.

(6) The subcontractor shall comply with all local, state, and federal safety requirements an
regulatios.

g. Commercially Useful Function (CUF)

(1) Field supervision to monitor DBE work performance to verify compliance with the
subcontract document paying particular attention to whether the DBE is using its own force
and equipment. A DBE performs a CURsulespdnsible for execution of the work of
the contract and is carrying out its responsibilities by actually performing, managing, an
supervising the work involved. To perform a CUF, the DBE must also be responsible, wi
respect to materials and sgopsed on the contract, for negotiating price, determining
guality and quantity, ordering the material, and installing (where applicable) and paying ft
the material itself. Report any activity of concern to DBE Program Coordinator or DBE
Program Manager

(2) Work with the Department on DBE work schedules so that a CUF review can be schedule
and conducted early in the project.

3) Followup with the Department on CUF findings.

4) Assist the Department as necessary on CUF monitoring throughout the course of the
prgect.

(5) In the event of a HOWF finding, consult with the Department on:

@) Impacts to the projectgmadl the need for additional DBE credit; and
(b) Whether other administrative actions are appropriate.
h. Assistance to DBEs

Q) [Insert DB Contractor Name] shallovade any assistance to the DBE in the general
performance of its work. The term assistance is defined in the broadest possible sense:
@) Labor, equipment, or materials;

(b) Supervision;

(c) Ordering materials for the DBE from their suppliers;

(d) Fuel; and

(e) Any othétem one would reasonably expect a viable subcontractor to provide for
themselves.

(2) The only exceptions permitted by specification and allowed by [Insert DB Contractor Nam
are under emergency conditions where:

(a) The safety of workers and the publisks at r
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®3)

(4)

()

10. Payment

(b) The work in progress is subject to a total loss (i.e. lose a concrete pour); and

(© The traveling public will be seriously impacted, and excessive travel delays
incurred.

In the event of any emergencies as defined by Section 9.h (2), the Projeist Manager
designated representative is required to call in a report to Compliance Manager outlinin
the circumstances and the assistance rendered. The Department will be notified
immediately. A DBE EMERGENCY ASSISTOWICHEN LOG will be completed. The

DBE Liaison Officer will assess the value of the assistance. The value of the assistance
will be deducted from the Project DBE monthly progress report.

[Insert DB Contractor Name] serves as an advocate for all its subcontractors (DBE and no
DBE) with thgepartment in the event of changes, change orders, and payment.

Joint Checks for DBEs

@) The request for a joint check request must emanate from the DBE and/or their

supplier. The request must be on th
check agsment is provided to [Insert DB Contractor Name], the Subcontractor
wi || utilize the Contractords versio

DBE and/or their vendor, the Chief Financial Officer (CFO) must review and edit
as necessary to mamtampliance with the DBE special provision and provides
sound legal protection for [Insert DB Contractor Name].

(b) Prior to any joint check being issued, its use must be approved by the Department.

CFO will prepare a reqBsgnddbyweDBEg t he
Liaison Officer. The form will be submitted to the Department by fax or email.
Copies of the DBEOGs request, the jo

Department Form 2178 will remain on file for audit purposes.

(© CFO prepares thinfacheck in the amounts acceptable to the DBE and their
supplier. The check will be sent to the DBE in a manner requested by the DBE
(i.e. US Mall, Fed, etc.) All requirements shown on Department Form 2178 will
be followed as well as those outlimeaérning laws, rules, and regulations.
Under no circumstances will the check be mailed directly to the supplier or will the
DBE be required to endorse the check on our premises for [Insert DB Contractor
Name] direct mailing to the supplier.

a. Morthly Progress Payments

(1)

Monthly progress payments will be made by the 10th business day following paymen
received by [Insert DB Contractor Name] for the items of work performed by the
subcontractor. Payment to each DBE subcontractor will be recor@ed ip tnr t me nt
Compliance Monitoring and Tracking System. All DBE subcontractors are required to pa
their subcontractors within 10 business days following payment received by the DB
Contractor.
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(2) A number of instances can impact payment time thateatieeoctsitrol of the DB
Contractor or higher tier Consultant:

€) The failure of the subcontractor to provide an invoice in a timely manner;

(b) Quality issues with the subcontracto
(© Apparent prompt pay or violations of other federallyrozigives;

(d) Failure to pay vendors for materials purchased and used in the project;

(e) The Departmentoés failure to provide
and

() Delays by the Department in payments to the DB Contractor.
b. Withholding Progress Payment

Q) Progress payments may be withheld for any violation or breach of a subcontract
requirement such as but not limited to:

@) Failure to comply with prompt pay requirements;
(b) Failure to be responsive to the Department or [Insert DB Contractor Name]; or

(© Failurea comply with any subcontract provision that createsnalizomce
with the Contract.

(2) Efforts by [Insert DB Contractor Name] will be made to expeditiously remedy any
impediments so that payments can be made as soon as possible.

3) Any payment disputetw#l r ef | ect ed and reported mont
system.

11. Reporting

[Insert DB Contractor Name] will comply with the contract compliance monitoring and tracking requirem
as stipulated in General Conditions, AttacBmigms&t DB Cattor Name] and DBEs will provide any

noted and requested contract complianteat ed data el ectronically i
monitoring and tracking system. This includes commitments, monthly payments, substitutions, good
efforts, andril Report (see Attachmént 3

a. DBE Commitment Schedule

We will attach a DBE commitment Form and supporting documentation, as described in Secti
234 of Attachmer#3 via the Departmentoés tracking sy
Progressf commitments towards goal attainment will be monitored as required K2 Attachment 3

b. Monthly Reporting Schedule

DBE monthly progress wil/| be reported via
System within-ti&ys after the end of a caemonth.
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C. Quarterly DBE Progress Tracking
A quarterly report will be generated which will track commitments, progress, and projected outcon
for DBE patrticipation. The report will track areas available for participation to guide solicitations w
constuction packages are ready for distribution.

d. Final DBE Report Schedule
Per the General Conditions, Attach&)dima® determination of DBE patrticipation will occur once
final payment is made to alll DBEsiancen t he
Monitoring and Tracking System and after the DBEs work is satisfactorily complete, even if fir
acceptance has not occurred.

e. DBE Truckers
If truckers are to be used towar@sdjieet goslin addition to all the required forms, the DBE
Trucking tilization Form 2660 will be submitted for approval by the District and prior to hauling
services performed for DBE credit. A reque
and Tracking System as an attachment or manual submission.
The [Insg DB Contractor Name] shall update the DBE Performance Plan quarterly or more
frequently as requested by the Department.
updated impacting the DBE firm schedule, [Insert DB Contractor Name] will é&sgue a n
schedule to the DBE firm.

12. Good Faith Efforts Documentation

Documentation from solicitation process as described in Sections 6 and 7 will be maintained. Shou

become necessary to submit a good faith effort demonstration, documentatiowiith &>duhitaéice

of the DBA shall be followed.

13. Termination

a. Termination for convenience of a DBE subcontractor is NOT allowed unless the prime contrac
terminated for convenience by the Owner.

b. Termination may occur due to the directiddepfitiment.
C. Termination for breach of contract may be for any action(s) include but are not limited to:
Q) Safety/OSHA violations;
2 Environmental violations;
(3) lllegal or illicit conduct (misappropriation, etc.);
(4) Failure to perform work according to the Depart 6 s speci fications;
5) Violation of DBE rules and regulations (i.e. commercially useful function, etc.);

(6) Nonpayment of employees or bills (materials);
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(7 Nonresponsive to the project schedule;
(8) Failure to provide adequate resources;
(9) Unprofessional conduat a
(10) A subcontractor removal request by the Department.
d. Any actions that could lead to termination for a DBE subcontractor must be documented ar
forwarded to the Department for concurrence. DB Contractor must adhere to the requirements

forth in Atthment-27 DBE Special Provision.

e. Adequate opportunities must be afforded to the DBE to remedy deficiencies in accordance with
terms of the subcontract.

f. Consultation with and approval by the Department must occur prior to takingastiptermination
for a DBE subcontractor.

14. Replacement
If the DBE is paradtoject goal and the DBE quits and/or is terminated, [Insert DB Contractor Name] shouls
solicit new quotations for the remaining work from other DBEs or solicit quotatioagdieluthérrwork
DBEs. [l nsert DB Contractor Name] will documen
Compliance Monitoring and Tracking System.

Submit to the Department for approval foll owin

IfnoDBEsschn be found to ful fild]l the goal , document
Compliance Monitoring and Tracking System using Form 2603 (See Sections 6, 7, and 12 for procedure

15. DBE Program Oversight

a. DB Contractor:
(1) DBE Liaison Officdmsert name here], [Insert title here]
(2) Program Administratifimsert name here], [Insert title here]
3) Project Managejinsert name here]
(4) Deputy Project Mandgénsert name here]
(5) Construction Managfnsert name here]
(6) Document Managégnsername here]

b. The Department:
(1) District DBE Coordinator

(2) District Project Manager
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APPENDIXTOEXHIBIT 6

STANDARD PROFESSIOSERVICES AGREEMENT

[To beaddedoy DB Contractor]
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APPENDIX 2 TO EXHIBIT 6

STANDARD SUBCONTRACT AGREEMENT

[To beaddedby DBContractor]
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APPENDIZTO EXHIBIT 6

FEDERALLY REQUIRHDNISIONS
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Design Build Projects:

DBE Compliance and Monitoring Process

Appendix 4

TxDOT Notifies
Contractor of
Conditional Award

Prime / DB Contractor

Complete DBE Perf
Plan and a Standard Sub-
contractors Template

\ 4

Review Performance Plan and
Template by CIV, District, GCD, and

Submit DBE Performance Plan and
Subcontractors Template to

1-3-2018
Page 1 of 2

DBE Subcontractor

—

District Approves
Commitments in DMS

PFD. SharePoint for Review
g Assign Project DBE Coordinator &
9 Request DMS Access for District
o
o
< )
o) A 4
< PM Receives DMS Access Requests.
e Approve and Forward to District |«¢ Reques.t IS R
= = for Project Personnel
5 DMS Coordinator
=
(@]
()]
District DMS Coordinator Approves District DMS Coordinator
& Provides Access Trains Project Personnel
Approve /
Plan o
i Share@}
Yes
. Upload Approved Submit Signed 4901 Forms, and
Manually Enter P Performance Plan PDF " Upload Approved Subcontracts to
Conusctinto i into DMS SharePoint
9 )
)
©
)]
.8 Approve in
@) .
= SharePoint No
=
= Enter Subcontractors
O and Ci i ts (o
o into DMS

DBE Starts Work That

Y

Counts Toward Goal
Credit

)

:

NOTE: The workflow for DBE monitoring has been adjusted for Altemative Delivery Projects. The District DBE Compliance and Monitoring Guide

(2017) is a reference for other applicable information.
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Appendix4, Cont 6d.

Texas Department of Transportation EXHIBIT 6 Addendum #1 to Request for Proposals
Southeast Connector Project Page2l DesigrBuild Agreement
February 9, 2021 Ex. 6 DBE Performance Plan












01-01-2021


HMULLA
Typewritten Text
01-01-2021





























































































































































































































	Insert from: "Wgrates1.pdf"
	Texas Counties by Zone 01-01-2021.pdf
	Wage Rates



