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THIS Design/Build Contract is entered into this __ day of , 2012, by
and between the State of Colorado for the use and benefit of the COLORADO
DEPARTMENT OF TRANSPORTATION hereinafter referred to as the “State” or CDOT,
and CORPORATION, ADDRESS, a STATE Corporation Licensed to do business in

Colorado (“Contractor”), with reference to the definitions contained in Exhibit A hereto

and the following facts:

RECITALS

1. The Project involves I-25 in the Colorado Springs, CO area. Interstate 25 (I-25) is a
major commercial corridor for interstate commerce among the states of New Mexico,
Colorado, and Wyoming, as well as international commerce among the United States,
Mexico, and Canada.

2. The purpose of the Project is to increase capacity by providing one additional through-
lane in each direction, with auxiliary lanes between interchanges. The basic
configuration limits are from the Woodmen Road Interchange (Exit 149) to Monument
Interchange (Exit 161), with auxiliary lanes between interchanges from the Woodmen
Road Interchange to south of the Interquest Parkway Interchange.

3. In addition to increasing capacity, key elements of the Project include replacement of the
northbound and southbound Black Squirrel Creek bridges, removal and relocation of the
Ackerman Overlook, construction phasing, safety improvements, drainage
improvements, permanent water quality elements, and temporary erosion control.

4, Local Partners to be determined, if any
NOW, THEREFORE, in consideration of the sums to be paid to the Contractor by CDOT, the

foregoing premises and the covenants and agreements set forth herein, the parties hereto
agree as follows.
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1.0 CONTRACT COMPONENTS; INTERPRETATION OF CONTRACT
DOCUMENTS

1.1 Certain Definitions

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

1.2 Contract Documents

The term “Contract Documents” shall mean the documents listed in Section 1.3, including all
exhibits thereto.

1.3 Order of Precedence

Each of the Contract Documents is an essential part of the Contract, and a requirement
occurring in one is as binding as though occurring in all. The Contract Documents are intended
to be complementary and to describe and provide for a complete Contract. In the event of any
conflict among the Contract Documents, the order of precedence shall be as set forth below:

1. Book 1, as executed by CDOT and the Contractor, including all exhibits (Design/Build
Contract).

2. Book 2, Section 1 (Technical Requirements).

3. Book 2, remaining sections, including all remaining Appendices and Exhibits (Technical
Requirements).

4. The Proposal Documents, to the extent that they meet or exceed the requirements of the
other Contract Documents. In other words, if the Proposal Documents include
statements that can reasonably be interpreted as offers to provide higher quality items
than otherwise required by the Contract Documents, or to perform services in addition to
those otherwise required or otherwise contain terms which are more advantageous to
CDOT than the requirements of the other Contract Documents, the Contractor’'s
obligations hereunder shall include compliance with all such statements, offers, and
terms.

Notwithstanding the foregoing, in the event of conflicting requirements involving any
requirement within a Book or a reference contained within a Book of the Contract Documents,
CDOT shall have the right to determine, in its sole discretion, which requirement(s) apply. The
Contractor shall request CDOT's determination respecting the order of precedence among
conflicting provisions promptly upon becoming aware of any such conflict.

14 Reference Documents

The documents included in the Reference Documents are for information only and are not
Contract Documents to be relied upon by the Contractor except to the extent specifically
provided by the Contract Documents (excluding the Proposal Documents). Cross-references
in the Contract Documents to the Reference Documents do not incorporate the
Reference Documents or portions of the Reference Documents as Contract Documents
or requirements, except to the extent that specific Reference Documents have been
specifically incorporated into the Contract Documents (excluding the Proposal
Documents).
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15 Interpretations

In the Contract Documents, where appropriate:

e The singular includes the plural and vice versa;

e References to statutes or regulations include all statutory or regulatory provisions
consolidating, amending, or replacing the statute or regulation referred to;

e Words such as “herein,” “hereof,” and “hereunder” refer to the entire document in which
they are contained and not to any particular provision or section;

e Words not otherwise defined that have well-known technical or construction industry
meanings are used in accordance with such recognized meanings;

o References to Persons include their respective permitted successors and assigns and,
in the case of Governmental Persons, Persons succeeding to their respective functions
and capacities; and

e Words of any gender used herein include each other gender where appropriate.

Unless otherwise specified, lists contained in the Contract Documents defining the Project or the
Work shall not be deemed all-inclusive. The Contractor acknowledges and agrees that it had
the opportunity and obligation, prior to submission of its Proposal, to review the Contract
Documents and to bring to CDOT'’s attention any conflicts or ambiguities contained therein. The
Contractor further acknowledges and agrees that it has independently reviewed the Contract
Documents with legal counsel, and that it has the requisite experience and sophistication to
understand, interpret and agree to the particular language of the Contract Documents.
Accordingly, in the event of an ambiguity in or dispute regarding the interpretation of the
Contract Documents, the Contract Documents shall not be construed against the Person that
prepared them. CDOT's final answers to the questions posed during the proposal process for
the Contract shall in no event be deemed part of the Contract Documents and shall not be
relevant in interpreting the Contract Documents except as they may clarify provisions otherwise
considered ambiguous.

1.6 Referenced Standards, Codes, or Criteria

Except as otherwise specified in the Contract Documents, or otherwise directed by CDOT,
references to standards, codes, or criteria, or to the latest version of standards, codes, or
criteria, shall mean the latest version in effect on the Proposal Due Date.

1.7 Omission of Details; Clarification by CDOT

Neither the Contractor nor CDOT shall take advantage of any apparent Error in the Contract.
Should it appear that the Work to be done or any matter relative thereto is not sufficiently
detailed or explained in the Contract Documents, the Contractor shall apply to CDOT in writing
for such further written explanations as may be necessary and shall conform to the explanation
provided. The Contractor shall promptly notify CDOT of all Errors which it may discover in the
Contract Documents, and shall obtain specific instructions in writing regarding any such Error
before proceeding with the Work affected thereby.

The fact that the Contract Documents omit or mis-describe any details of any Work which are
necessary to carry out the intent of the Contract Documents, that are customarily performed
under similar circumstances, shall not relieve the Contractor from performing such omitted Work
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or mis-described details of the Work, and they shall be performed as if fully and correctly set
forth and described in the Contract Documents, without entittement to a Change Order
hereunder except as specifically allowed under Section 13.

1.8 Computation of Periods

References to “days” or “Days” contained in the Contract Documents shall mean Calendar Days
unless otherwise specified, provided that if the date to perform any act or give any notice
specified in the Contract Documents (including the last date for performance or provision of
notice “within” a specified time period) falls on a non-Working Day, such act or notice may be
timely performed on the next succeeding day which is a Working Day. Notwithstanding the
foregoing, requirements contained in the Contract Documents relating to actions to be taken in
the event of an emergency, requirements contained in Section 5.3 and any other requirements
for which it is clear that performance is intended to occur on a non-Working Day, shall be
required to be performed as specified, even though the date in question may fall on a non-
Working Day.

1.9 Standard for Approvals

In all cases where approvals, acceptances or consents are required to be provided by CDOT or
the Contractor hereunder, such approvals, acceptances or consents shall not be withheld
unreasonably except in cases where a different standard (such as sole discretion) is specified,
and shall not be unreasonably delayed if no response time is specified. In cases where sole
discretion is specified, the decision shall not be subject to dispute resolution hereunder.

1.10 Federal Requirements

Notwithstanding anything to the contrary contained herein, in the event of any conflict between
any Federal Requirement and the other requirements of the Contract Documents, the Federal
Requirements shall prevail, take precedence and be in force over and against any such
conflicting provisions. Contractor shall comply with all applicable federal requirements including
requirements of FHWA Form 1273, see Exhibit C.

2.0 OBLIGATIONS OF CONTRACTOR

2.1 Performance Requirements

2.1.1 Performance of Work

All materials, services and efforts necessary to achieve Project Completion and Final
Acceptance on or before the applicable Completion Deadlines shall be the Contractor’s sole
responsibility, except as otherwise expressly provided in the Contract Documents. Subject to
the terms of Section 13, the costs of all such materials, services and efforts are included in the
Contract Price.

2.1.2 Performance Standards

The Contractor shall furnish the design of the Project and all engineering services required
therefore in accordance with the skill, prudence, judgment and diligence as like situated
members of the engineering profession commonly possess and exercise (but at least meeting
the terms, conditions and requirements of the Contract Documents), and shall construct the
Project as designed, in a good and workmanlike manner, free from defects, and in accordance
with the terms and conditions set forth in the Contract Documents.
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2.1.3 Performance as Directed

At all times during the term hereof, including during the course of and notwithstanding the
existence of any dispute, the Contractor shall perform as directed by CDOT in a diligent manner
and without delay, shall abide by CDOT's decision or order, and shall comply with all applicable
provisions of the Contract Documents. If a dispute arises regarding such performance or
direction, the dispute shall be resolved in accordance with Section 19.

2.2 General Obligations of Contractor

The Contractor, in addition to performing all other requirements of the Contract Documents,
shall:

1. Furnish all design and other services, provide all materials and labor and undertake all
efforts necessary or appropriate (excluding only those services, materials and efforts
which the Contract Documents specify will be undertaken by other Persons): (i) to
construct the Project and maintain it during construction in accordance with the
requirements of the Contract Documents, including the Contract Schedule, all Legal
Requirements, all Governmental Approvals, the Quality Management Plan, the Traffic
Management Plan, the Safety Management Plan, the Public Information Plan, Approved
Alternative Technical Concept (AC) and Alternative Configuration Concept (ACC)
Conditions, and all other applicable safety, environmental, licensing and other
requirements, taking into account the Right-of-Way (ROW) Plans and other constraints
affecting the Project, so as to achieve Project Completion and Final Acceptance by the
applicable Completion Deadlines; and (ii) otherwise to do everything required by and in
accordance with the Contract Documents.

2. Atall times provide a Contractor Project Manager, Approved by CDOT, who: (i) will have
full responsibility for the prosecution of the Work; (ii) will act as agent and be a single
point of contact in all matters on behalf of the Contractor; (iii) will be present (or his
Approved designee will be present) at the Site at all times that Work is performed; and
(iv) will have authority to bind the Contractor on all matters relating to the Project.

3. Provide a Key Personnel who is a registered licensed professional engineer in the State
of Colorado who is in responsible charge of the construction Work.

4. Obtain all Governmental Approvals (other than Approvals agreed to be obtained by
CDOT), and specifically including any Governmental Approvals required to implement
any Approved ATCs, and ACCs incorporated into the Contract Documents.

5. In addition to the ATCs and ACCs, comply with all ATC and ACC Conditions specified by
CDOT in its Approval.

6. Comply with all conditions imposed by and undertake all actions required by and all
actions necessary to maintain in full force and effect, all Governmental Approvals,
including implementation of all environmental mitigation measures required by the
Contract Documents, except to the extent that such responsibility is expressly assigned
in the Contract Documents to another Person.

7. Provide such assistance as is reasonably requested by CDOT in dealing with any
Person and/or in prosecuting and defending lawsuits in any and all matters relating to
the Project, which may include providing information and reports regarding the Project,
executing declarations and attending meetings and hearings, but which shall in no event
be deemed to require the Contractor to provide legal services.
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8. Comply with all requirements of all applicable Legal Requirements, including: (i) the
Environmental Laws, including all environmental mitigation and monitoring measures
required for the Project, including those set forth in Book 2, Section 5, and requirements
regarding the handling, generation, treatment, storage, transportation and disposal of
Hazardous Substances; (ii) the Americans with Disabilities Act of 1990 (ADA), 42 U.S.C.
§ 12101 et seq., including any amendments, as well as all applicable regulations and
guidelines; and (iii) the Federal Requirements.

9. Cooperate with CDOT and Governmental Persons with jurisdiction over the Project in
the review and oversight of the Project and other matters relating to the Work.

10. Pay third parties as required by the Contract Documents, including but not limited to,
payments to Utility Owners or payments to Railroad companies, if any.

11. Supervise and be responsible to CDOT for acts and omissions of all Contractor-Related
Entities, as though the Contractor directly employed all such Persons.

12. Mitigate delay to the Project and mitigate damages due to delay in all circumstances, to
the extent possible, including by resequencing, reallocating or redeploying the
Contractor’s forces to other elements of the Project or to other work, as appropriate.

13. Pay all applicable federal, State, and local sales, consumer, use, and similar taxes,
property taxes and any other taxes, fees, charges, or levies imposed by a Governmental
Person, whether direct or indirect, relating to or incurred in connection with the
performance of the Work if required.

2.3 Representations, Warranties, and Covenants

The Contractor represents, warrants, and covenants for the benefit of CDOT as follows:

2.3.1 Maintenance of Professional Qualifications

The Contractor and any design Subcontractor(s) have maintained, and throughout the term of
the Contract and any design Subcontract(s) shall maintain, all required authority, license status,
professional ability, skills and capacity to perform the Work, and shall perform them in
accordance with the requirements of the Contract Documents.

2.3.2 Evaluation of Constraints

The Contractor has evaluated the constraints affecting delivery of the Project, including the
ROW Plans and the Basic Configuration, as well as the conditions of the Environmental
Approvals, and the Project can be delivered within such constraints. This Section is subject to
the terms of Section 2.4.3.

2.3.3 Feasibility of Performance

The Contractor has evaluated the feasibility of performing the Work within the time specified
herein and for the Contract Price, such performance (including achievement of Project
Completion and Final Acceptance by the applicable Completion Deadlines, for the Contract
Price) is feasible and practicable.

2.3.4 Review of Site Information

The Contractor has, prior to submitting its Proposal, in accordance with prudent and generally
accepted engineering and construction practices, reviewed the boring logs provided by CDOT in
the reference documents at http://www.coloradodot.info/projects/[25NorthCOSDB, inspected
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and examined the Site and surrounding locations, and undertaken other appropriate activities
sufficient to familiarize itself with surface conditions and subsurface conditions affecting the
Project, to the extent the Contractor deemed necessary or advisable for submittal of a Proposal.
As a result of such review, inspection, examination and other activities, the Contractor is familiar
with and accepts the physical requirements of the Work. The Contractor acknowledges and
agrees that changes in conditions at the Site may occur after the Proposal Due Date, and that
the Contractor shall not be entitled to any Change Order in connection therewith except as
specifically permitted under Section 13. Before commencing any Work on a particular aspect of
the Project, the Contractor shall verify all governing dimensions and conditions at the Site and
shall examine all adjoining work, which may have an impact on such Work. The Contractor
shall be responsible for ensuring that the Design Documents and Construction Documents
accurately depict all governing and adjoining dimensions and conditions.

2.3.5 Governmental Approvals

The Contractor has no reason to believe that any Governmental Approval required to be
obtained by the Contractor will not be granted in due course and thereafter remain in effect so
as to enable the Work to proceed in accordance with the Contract Documents. If any
Governmental Approvals required to be obtained by the Contractor must formally be issued in
the name of CDOT, the Contractor shall undertake all efforts to obtain such approvals, subject
to CDOT'’s reasonable and timely cooperation with the Contractor, including execution and
delivery of appropriate applications and other documentation in forms Approved by CDOT. The
Contractor shall assist CDOT in obtaining any Governmental Approvals which CDOT may be
obligated to obtain, including providing information requested by CDOT and patrticipating in
meetings regarding such approvals.

2.3.6 Progression of Work

The Contractor shall at all times schedule and direct its Work to provide an orderly progression
of the Work to achieve Completions and Final Acceptance by the applicable Completion
Deadlines and in accordance with the Contract Schedule, including furnishing such employees,
materials, facilities and equipment and working such hours (including extra shifts, overtime
operations, Sundays and Holidays) as may be necessary to achieve such goals, all at the
Contractor’s own expense, except as otherwise specifically provided in Section 13.

2.3.7 Employee Performance Requirements

All employees shall have the skill and experience and any licenses or certifications required to
perform the Work assigned to them. If CDOT determines in its sole discretion that any Person
employed by the Contractor or by any Subcontractor is not performing the Work properly and
skillfully, then, at the written request of CDOT, the Contractor or such Subcontractor shall
remove such Person and such Person shall not be re-employed on the Project without the prior
written approval of CDOT. If the Contractor or the Subcontractor fails to remove such Person(s)
or fails to furnish skilled and experienced personnel for the proper performance of the Work,
then CDOT may, in its sole discretion, suspend the affected portion of the Work by delivery of
written notice of such suspension to the Contractor. Such suspension shall in no way relieve
the Contractor of any obligation contained in the Contract Documents or entitle the Contractor to
a Change Order.
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2.3.8 Design and Engineering Personnel

All design and engineering Work furnished by the Contractor shall be performed by or under the
supervision of Persons licensed to practice architecture, engineering or surveying (as
applicable) in the State, and by personnel who are careful, skilled, experienced and competent
in their respective trades or professions, who are professionally qualified to perform the Work in
accordance with the Contract Documents, and who shall assume professional responsibility for
the accuracy and completeness of the Design Documents, Released for Construction
Documents, Field Design Change Documents and As-Built Documents prepared or checked by
them.

2.3.9 Organization

The Contractor is a Corporation duly organized and validly existing under the
laws of the State of , with all requisite power to own its properties and assets and carry
on its business as now conducted or proposed to be conducted in the State of Colorado. The
Contractor is duly qualified to do business, and is in good standing, in the State of Colorado,
and will remain in good standing throughout the term of the Contract and for as long thereafter
as any obligations remain outstanding under the Contract Documents.

2.3.10 Authorization

The execution, delivery, and performance of the Contract have been duly authorized by all
necessary actions of the Contractor, and, if applicable, the Contractor's members, and will not
result in a breach or a default under the organizational documents of any such Person or any
indenture, loan, credit agreement, or other material agreement or instrument to which any such
Person is a party or by which its properties and assets may be bound or affected.

2.3.11 Legal, Valid, and Binding Obligation

The Contract constitutes the legal, valid, and binding obligation of the Contractor and, if
applicable, of each member of the Contractor.

2.3.12 False or Fraudulent Statements and Claims

The Contractor recognizes that the requirements of the Program Fraud Civil Remedies Act of
1986, as amended, 31 U.S.C. § 3801 et seqg. and the USDOT regulations, “Program Fraud Civil
Remedies,” 49 C.F.R. Part 31, apply to its actions hereunder. Accordingly, by signing the
Contract, the Contractor certifies or affirms the truthfulness and accuracy of any statement it has
made, it makes, or it may make pertaining to the Contract. In addition to other penalties that
may be applicable, the Contractor also acknowledges that if it makes a false, fictitious, or
fraudulent claim, statement, submission, or certification, the federal government reserves the
right to impose the penalties of the Program Fraud Civil Remedies Act of 1986, as amended, on
the Contractor to the extent the federal government deems appropriate.

2.4 Requirements Regarding Basic Configuration and Contract
Drawings

2.4.1 Obligation to Review Contract Drawings

Before commencing any design or construction Work in an area, the Contractor shall review the
design contained in the Contract Drawings for constructability and shall notify CDOT in writing of
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any errors, omissions, inconsistencies or other defects in such design affecting constructability.
If, after the start of any design or construction Work, the Contractor becomes aware of any such
error, omission, inconsistency or other defect in the Contract Drawings, the Contractor shall
immediately notify CDOT of the same.

2.4.2 Required Approvals

If it is necessary to modify the Basic Configuration, any Contract Drawings/ROW Plans in order
to correct any errors, omissions, inconsistencies or other defects, the Contractor shall first
obtain CDOT's and any third party's written Approvals, where applicable, prior to commencing
any related Work.

2.4.3 Necessary Design Change

If it is necessary, in CDOT's sole determination to modify the Basic Configuration, any Contract
Drawings/ROW Plans in order to correct an error, omission, inconsistency or other defect
therein, and such modification increases the cost and/or time to perform the Work, the
Contractor shall be entitled to an increase in the Contract Price and/or an extension of the
Completion Deadlines, excluding any costs and/or time that could have been avoided by the
Contractor and subject to the requirements and limitations of Section 13; provided, however, the
Contractor shall not be entitled to an increase in the Contract Price or an extension of the
Completion Deadlines in connection with errors, omissions, inconsistencies or other defects
related to modifications of the Contract Drawings/ROW Plans as the result of Approved ATCs or
ACCs. Ifitis necessary to modify the Basic Configuration, the Contract Drawings/ROW Plans
in order to correct an error, omission, inconsistency or other defect therein, and such
modification decreases the cost and/or time to perform the Work, the Contract Price and/or
Completion Deadlines shall be decreased accordingly. Any such change described in this
Section 2.4.3, as Approved under Section 2.4.2, shall be referred to herein as a "Necessary
Design Change" (with the understanding that a change shall be deemed "necessary" only if the
error, omission, inconsistency or other defect creates a problem which cannot reasonably be
corrected without a change in the Basic Configuration, the Contract Drawings/ROW Plans, as
appropriate).

2.5 Design Documents

The Contractor shall furnish the Design Documents to CDOT and shall obtain CDOT's
Acceptance of the Final Design Documents as specified in Book 2, Section 3 — Quality
Management. The Contractor shall construct the Project in accordance with the Final Design
Documents. The Final Design Documents may be changed only with CDOT Approval of Field
Design Change Documents or through CDOT-Directed Changes. Such Approval(s) shall be
timely considered and shall not be unreasonably withheld.
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3.0 INFORMATION SUPPLIED TO CONTRACTOR; RESPONSIBILITY
FOR DESIGN; DISCLAIMER

3.1 Information Supplied

CDOT has made available to the Contractor information, which is described in the Contract
Documents and certain Reference Documents regarding the Project, and has allowed the
Contractor access to the Site for purposes of inspection and testing.

3.2 Responsibility for Design

The Contractor agrees that it has full responsibility for the design of the Project and that the
Contractor shall furnish the design of the Project, regardless of the fact that certain conceptual
design work occurred and was provided to the Contractor prior to the date of execution of the
Contract. The Contractor specifically acknowledges and agrees that:

1. Approved ATCs and ACCs (including conditions specified by CDOT in its Approval) are
incorporated into and are a part of the Basic Configuration.

The Basic Configuration is preliminary and conceptual in nature.

The Contractor is not entitled to rely on and has not relied on: (i) the Reference
Documents; or (ii) any other documents or information provided by CDOT, except to the
extent specifically permitted in the Contract Documents.

4. The Contractor is responsible for correcting any Errors in the Basic Configuration
through the design and/or construction process as set forth in Book 2 without any
increase in the Contract Price or extension of a Completion Deadline, subject only to the
right to a Change Order for a Necessary Design Change.

5. The Contractor’s Warranties and indemnities hereunder cover Errors in the Project even
though they may be related to Errors in the Basic Configuration or Reference
Documents, subject to the terms of Section 2.4.3.

3.3 Disclaimer

3.3.1 No Liability Regarding Reference Documents

The Contractor understands and agrees that CDOT shall not be responsible or liable in any
respect for any loss, damage, injury, liability, cost or cause of action whatsoever suffered by any
