Execution Copy

PROJECT SCOPE AND BUDGET AGREEMENT

This PROJECT SCOPE AND BUDGET AGREEMENT, (the “Project Scope and Budget
Agreement”), dated as of (the “Effective Date”) is between the
Massachusetts School Building Authority, a public instrumentality of the Commonwealth
of Massachusetts (the “Authority”), and the Town of Uxbridge, Massachusetts, together
with its successors and assigns (the “District” or “Owner”) (Authonty and Dlstnct
collectively referred to as the “Parties™). &

RECITALS

ﬁ”) chapters
‘the Authority to

WHEREAS, chapter 70B of the Massachusetts General Laws (“C
208 and 210 of the Acts of 2004, and 963 CMR 2.00 ez seq. “authori

approve Proposed Projects for a grant pursuant to the school bulldmg construction and
renovation program developed and managed by the Authorlty and’

Uxbridge High School;

WHEREAS, the Board of Directors "f the Authority voted to authorize the Authority’s
Executive Director to entefa P -_ct Scope and Budget Agreement with the District upon
the terms and condition: tated herein and further authorized the Executive Director do all
acts and things and executé anid deliver any and all documents and agreements in connection
~with such proj ect__ pe and budget conference;

WHEREAS; ‘:ﬂle"PI'OJCCt Scope and Budget Agreement is one step in the multi-step
pr/gcéss of: the. Authonty s grant program for school building construction and renovation

the Authority s grant program for school building renovation and
construction projects is a non-entitlement, discretionary program based on need, as
determined by the Authority;

WHEREAS, the District has submitted a signed Initial Compliance Certification, as

described in 963 CMR 2.02 & 2.03, in the form prescribed by the Authorlty, and it has
been accepted by the Authority;
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WHEREAS, the District has formed a School Building Committee to monitor the Project
and advise the District during the course of the Project,

WHEREAS, the District has procured an Owner’s Project Manager, as defined in Section
1 herein, using a qualifications-based selection process and such Owner’s Project
Manager has been approved by the Authority;

WHEREAS, the District has procured a Designer for the Project in accordance with the
provisions of M.G.L. ¢. 7, s. 38A Y% through 380, 963 CMR 2.10(8), 963 CMR 2.12 and any
other applicable laws and regulations and said Designer has been approvediby the
Authority’s Designer Selection Panel;

WIHEREAS, the Authority may reimburse the District for a portion of ehglble approved
costs incurred in connection with the Proposed Project, as defined bel _»};undertaken by
the District under certain terms and conditions, hereinafier prowded:’ d _ub]ect to the
provisions of M.G.L. c. 70B, 963 CMR 2.00 ef seq., and"all g pheable policies and
guidelines of the Authority. '

NOW THEREFORE, in consideration of the promises < ¢ agreements, provisions
and covenants contained in this Agreement, and for other good and valuable
consideration, the receipt and sufficiency of are hereby acknowledged, the
Authority and the District intending to be legally*hound “hereby agree as follows:

1. DEFINITIONS

Cap1tal1zed terms that are not sp 01ﬁca11y deﬁned in this Definitions section shall have
the meanings ascribed to them.in ther M.G.L. c. 70B or 963 CMR 2.00 et seq.

For purposes of this Prpject Scepe and Budget Agreement, the following words shall
have the following meanmgs 2

“Ass1sted Fa(:lhty” "ineans the school fac1hty that is e11g1b1e for and w111 receive either a
Total Famhues ‘Grant or partial payment of a Total Facilities Grant pursuant to Chapter
70B chapter 645 of the Acts of 1948, or chapters 208 and 210 of the Acts of 2004 and a
ot B dmg Agreement to be executed by the Authority and the District.

“Board” (;r'neans the Board of Directors of the Authority, as established pursuant to
Chapter 70B and the bylaws of the Authority.

“Construction Manager” or “Construction Manager at Risk” means a sole proprietorship,
partnership, corporation, or other legal entity that provides construction management at risk
services as defined in G.L. c¢. 149A, § 2 and is the person or entity procured as such by the
District in accordance with G.L. c. 149A, ef seq., and who is primarily responsible for the
performance and execution of the construction work on the Project.
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“Contractor” is the person or entity identified as such throughout the Construction Contract
Documents and who is primarily responsible for the performance and execution of the
construction work on the Project.

“Designer” shall mean the individual, corporation, partnership, sole proprietorship, joint
stock company, joint venture, or other entity engaged in the practice of architecture,
landscape architecture, or engineering that meets the requirements of M.G.L. c. 7, § 38A 1/2
(b) and has been procured and contracted by the District to perform professional design
services.

“Effective Date” means the date of this Project Scope and Budget Agreement,.as stated in
the first paragraph of this Project Scope and Budget Agreement.

“Monthly” means once each calendar month.

“Owner’s Project Manager” means a person under contract-with demg ated, 6t

by the District and approved by the Authority, to fully and completely manage and
coordinate administration of the Project to completionz The Owner s Project Manager
must meet the qualifications of G.1.. c. 149, § 44A %4, 96 CMR 2: 00 et seq., and all other
qualifications of the Authority.

“Total Project Budget” means a complete an wwmeration of all costs, including
both hard costs and soft costs, so-called, that4h 1str1ct reasonably estimates, to the best
of its knowledge and belief, will be cufrJd in connection with the planning,
development, design, construction, afid completion of the Proposed Project, which
Budget shall be approved by the Al 0r1tyra,nd attached hereto as Exhibit A, as it may be

updated from time to time.

“Project Cash Flow” meansw: deta} d accounting of the projected amount of funding
being received and expe ided by the District during the course of the Proposed Project on
a monthly basis and attachedr liéreto as Exhibit D.

“Project Schedufle”%m ahs the schedule for the Proposed Project, including a detailed

estlmated findeline. as, described in 963 CMR 2.10(10), which schedule shall be updated
; and approved by the Authority and attached hereto as Exhibit C.

“PIOJ t Scope means the scope of the Proposed Project that has been mutually agreed
to by the Authority and District and further described in Exhibit B attached hereto, as
may be updated from time to time.

“Project Scope and Budget Conference” means the conference described in 963 CMR
2.10(9).

“Project Site” means the specific location of the Proposed Project, as more fully
described in Exhibit E attached hereto.
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“Proposed Project” refers to the proposal for construction of a new, 123,000 square-foot
Uxbridge High School at 246-270 Quaker Highway in the Town of Uxbridge, to
accommodate an enrollment of 600 students and replace the existing Uxbridge High
School at 62 Capron Street, that meets the requirements of Chapter 70B and 963 CMR
2.00 et seq.

“School” means Uxbridge High School located in Uxbridge, Massachusetts.
“Statement of Interest” means the Statement of Interest, as defined in 963 CMR 2.09 and

all applicable policies and guidelines of the Authority, submitted by the Dlstrict for
Uxbridge High School;

“Total F acilities Grant” means the Authority’s total financial contributio 7
Authorlty

2. THE PROJECT

2.1

Budget. The Total PI'O_]E:C- _Budget shall not be altered, modified, or changed
without the prior writteri%approval of the Authority. Any increases to the Total
Project Budget as set4orth i Exhibit A as of the Effective Date, shall not result in
any changes to the®amotntzof the Total Facilities Grant set forth in Section 3 of
this Project Scope and Budget Agreement. The District hereby acknowledges and

agrees that all costs élated to the Proposed Project, mcluding without limitation

all site costs; shall be subject to review and audit by the Authority, and the

Authon“ty shall determme in its sole discretion, whether such costs are eligible for
relmbursement pursuant to the Authority’s regulations and policies.

’ Constructmn Bids. The Parties hereby acknowledge and agree that, in the

" event that the lowest, responsible bid accepted by the District for the
construction of the Proposed Project is lower than the corresponding
amount set forth in Exhibit A, the Authority shall reduce the Total
Facilities Grant amount set forth in Section 3.1 of this Agreement
accordingly. The Parties hereby further acknowledge and agree that, in
the event that the lowest, responsible bid accepted by the District for the
construction of the Proposed Project exceeds the corresponding amount
set forth in Exhibit A, the Authority shall not make any adjustments to its
Total Facilities Grant on account of the bid, and the 1ncreased costs shall
be the sole responsibility of the District.
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2.2 Project Scope. The Parties hereby agree that the Project Scope shall be as set
forth in Exhibit B, which is attached hereto. Any Total Facilities Grant approved
by the Authority for the Project shall be contingent upon the District maintaining
the Project Scope set forth in Exhibit B, and the Authority may revoke, suspend,
withhold, and/or recoup any Total Facilities Grant payments if the Authority
determines that the Scope has not been adhered to. The Project Scope shall not be
altered, modified, enlarged, or reduced without the written mutual agreement of
the Parties. The District hereby acknowledges and agrees that all of the items
appearing in the Project Scope set forth in Exhibit B shall be subject : eview
and audit by the Authority, and the Authority shall determme,‘ 1n
discretion, whether the cost of such Project Scope 1tems eligi
reimbursement pursuant to the Authority’s regulations and

2.3 Project Schedule. The Parties hereby agree that: é";"'proj'fé t r0}ect Schedule

for the Proposed Project shall be as set forth mﬂ;EXhiblt C ds attached hereto, as
may be updated from time to time. The District shall prowde an updated Project
Schedule to the Authority at least once every calendar: month and more frequently
if requested by the Authority. When submitting a revised or updated Project
Schedule to the Authority, the District shall 41§ submit a detailed explanation for
any changes in the Project Schedule f ; revious Project Schedule submitted

to the Authority.

2.4  Project Cash Flow. The Parties'he 'by” agree that the projected Project Cash Flow
for the Proposed Project shall. be= as”set forth in Exhibit D as attached hereto, as
may be updated from tirie t mé. The District shall provide an updated Project
Cash Flow to the Authomty at least once every calendar month and more
frequently if requested byithe Authority. When submitting a revised or updated
Project Cash Flow toithe Authorlty, the District shall also submit a detailed
explanatlon;fﬂr any changes in the Project Cash Flow from the previous Project
Cash Flow ‘ bmlﬁed to the Authority.

+Project*Site;*The Parties hereby agree that the site of the Proposed Project shall
" be: as descrlbed in Exhibit E attached hereto. The site of the Proposed Project

.shall not be altered, modified, enlarged or reduced without the prior written
pprﬁval of the Authority.

2.6 FUIHIShlIlQS and Equipment. The Parties hereby agree that a listing of all
furniture, fixtures and eqmpment that will be purchased, leased, acquired, or
received by the District in connection with the Proposed Project is set forth on
Exhibit I attached hereto, which shall be updated from time to time. Costs
associated with the furnishings and equipment listed on Exhibit F may not be
eligible for reimbursement by the Authority. All such costs shall be subject to
review and audit by the Authority, and the Authority shall determine, in its sole
discretion, whether such costs are eligible for reimbursement pursuant to the
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Authority’s regulations and policies. All costs associated with furniture, fixtures
and equipment that are not specifically delineated in Exhibit F shall not be
eligible for reimbursement by the Authority unless mutually agreed to in writing
by the Parties.

3. TOTAL FACILITIES GRANT

3.1 The Parties hereby agree that, subject to execution of a Project Funding
Agreement for the Proposed Project and subject to the provisions of Section 3 and the
satisfaction of the covenants set forth in Section 4 of this Agreement, the Total F’ecilities

Project, as determined by the Authority (“Reimbursement Rate™), up t
amount that shall under no circumstances exceed $21,973,620, € :
provided in this Section. . The Parties hereby acknowledge and agree that the mal amount
of the Total Facilities Grant may equal an amount. TEs§" than $21,9737620. The
Reimbursement Rate set forth above, and as more fully described in, the‘*feimbursement rate
summary, attached hereto as Exhibit H, includes a total of three (3) mcentlve reimbursement
points which includes one (1) point for maintenance and twol;f;gZ) ‘points for green / energy
efficiency pursuant to G.L. c. 70B, § 10(a)(C) that have been provisionally a351gned subject
to a final determination by the Authority as to. the”"Distrlet s eligibility to receive such
incentive reimbursement points. In the event that-the District receives approval from the
Massachusetts Office of the Inspector Generalto utihze the Construction Manager at Risk
delivery method for the Proposed PrOJect the Authority shall provisionally assign one
additional percentage point (1%) to the- D1str1e1~:’ s'Reimbursement Rate for a total of fifty-
seven and fifty-three one hundred‘glj percent (57.53%) and increase the maximum grant
amount to $22,362,327. The Reurib sement Rate set forth above and the Total Facilities
Grant shall be subject to a decrease, .as provided in Section 3.2 of this Agreement if the
Authority determines, in its ‘56l d1scret10n that the District is ineligible to receive any
portion of the incentive 're1mbu ément points that have been provisionally assigned for
maintenance and gre efficiency or such other incentive reimbursement points that
may be assigned by the"Augthority, including for the CM at Risk delivery method. Any costs

in exeess of the maximuri Total- Facilities Grant amount shall be the sole responsibility of — -

32 hie Reimbursement Rate for the Proposed Project is calculated as set forth in the

reimbursément rate summary, attached hereto as Exhibit “H”, and shall be subject to the
provisions of M.G.L. ¢. 70B, 963 CMR 2.00 ef seq., and the policies and guidelines of the
Authority. Any incentive reimbursement points that may be included in the calculation of
the Reimbursement Rate, as it may be amended from time to time by the written
agreement of the Authority, must be earned, as determined by the Authority in its sole
discretion, and shall be subject to audit by the Authority. If the Authority determines, in
its sole discretion, that the District is ineligible to receive any portion of the incentive
reimbursement points that may be included in the calculation of the Reimbursement Rate,
as it may be amended from time to time by the written agreement of the Authority, the
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Authority may, in its sole discretion, decrease the Reimbursement Rate and the Total
Facilities Grant accordingly. Any such decrease in the Reimbursement Rate, and the
corresponding decrease in the Total Facilities Grant, shall be applied retroactively to all
payments made to the District by the Authority under the terms of the Project Funding
Agreement between the Parties, if any, and to all requests for reimbursement of eligible
Project costs made by the District to the Authority under the terms of said Project
Funding Agreement, if any. If the Authority determines that, as a result of a decrease in
the Reimbursement Rate, or a corresponding decrease in the Total Facilities Grant, it has
made overpayments to the District, the Authority may recover the amount of such
overpayments from the District by Whatever remedies are avallable to 1t under 4 Project

unless otherwise agreed to in writing by the Authority.

33 The Basis of Total Facilities Grant set forth m Exh1b1t A to thlS Agreement
includes all budgeted costs for the Feasibility Study authonzed by the Authority for the
Project (“Feasibility Study Budget”) and supersedes and’ Teplates any other Feasihility
Study budget that may have been authorized by.the Authority and set forth in any
Feasibility Study Agreement between the Authorityzand the District. The Feasibility
Study Budget included in this Agreement does not take into account any payments that
may already have been made to the District by" ‘the Authority for the costs of any
Feasibility Study under any Feasibility, S idy Agreement between the Authority and the
District. The Total Facilities Grant forth in Section 3.1 of this Agreement is
calculated by applying the Relmburseme Rate set forth in Exhibit I of this Agreement
to the Basis of Total Fa0111t1es G‘ra;; Wthh mcludes the Feasibility Study Budget for the

by the Authority for the PI’Q] ect will be rezmbursed retroactively and prospectively, based
upen the Reimbursefient” Rafé set forth in Section 3.1 and Exhibit H to this Agreement.

. The Authority shalI deduct from the Total Facilities Grant set forth in this Agreement the .

amount of any payments ‘already made to the District by the Authority for the costs of a
Feasibility Study pursuant to the provisions of any Fea51b1hty Study Agreement. Nothing
in this sectlon of this Agreement shall impair the right of the Authority to make
‘ménts tg: the Reimbursement Rate and the Total Facilities Grant or to audit and
¢ 1nehg1ble costs as provided elsewhere in this Agreement and in the Authority’s
statutes, regulatlons policies, guidelines and standards.

4. COVENANTS

The Parties covenant and agree that as long as this Agreement is in effect, the Parties
shall and shall cause its employees, agents, and representatives to perform and comply
with all covenants of this Project Scope and Budget Agreement.
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4.1 Of the Authority.

(a.)  The Authority shall prepare a Project Funding Agreement for the
Project, which Funding Agreement shall set forth the terms and
conditions pursuant to which the District may receive a Total
Facilities Grant for the Approved Project.

4.2 Of the District.

(a.)  The District shall by no later than 120 days of Jul,
all necessary votes, resolutions, appropriatior
approvals, in accordance with the, formaf escribec
Authority, for the Proposed Project: The Distri t; shall 1mmed1ately
notify the Authority of the date by which th District shall have
received all necessary votes, resolutions, appropriations, and local
approvals for the Proposed Project.” #

8 j0 10 obtam

of.;each calendar month, the District
,/_'th a progress report, prepared by the
7t1hat summarizes all Proposed Project
d¥pg calendar month, in a format approved

(b.) By no later than the twel
shall provide the Authority
Owner’s Project M
activity during the pr
by the Authority"

(¢.)  The District shatl promptly provide the Authority with any
addltlonal mfermatlon documents, plans, specifications, budgets,

“schedules, or other materials that may be requested by
thé Authonty

(d.) & District hereby acknowledges and agrees that the.Authority
all not provide any amounts in excess of the amount determined
» under Section 3.1 of this Agreement and the final Total Facilities
Grant may be an amount less than the amount stated in Section 3.1.

The District hereby acknowledges and agrees that the District’s

,’i") Educational Program for Uxbridge High School is subject to
further review by the Commissioner of Education, pursuant to
M.G.L. c. 70B.

(f)  The District hereby acknowledges and agrees that all costs related
to the Proposed Project, including the costs identified in the Total
Project Budget set forth in Exhibit A and costs of the items
appearing in the Project Scope set forth in Exhibit B, shall be
subject to review and audit by the Authority, and the Authority
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shall determine, in its sole discretion, whether such costs are
eligible for reimbursement pursuant to the Authority’s regulations
and policies.

(g.)  The District hereby acknowledges and agrees that it shall not
submit any false or intentionally misleading information or
documentation to the Authority in connection with this Project
Scope and Budget Agreement, and further acknowledges and
agrees that the submission of any such information or
documentation may cause the Authority to revoke any*: and all
payments otherwise due to the District and/or recover g i

for any funding from the Authority. The Distric i
agrees that it shall have a continuing obligation'to iipdate and
notify the Authority in writing when it know JaS r:iny reason to
know that any information or documentaﬂo _subnntted to the
Authority contains false, misleading or 1ncorrect‘1nformat10n

(h.)  The District hereby acknowledges and. agrees that Section 1601 of
the American Recovery and Reinvestment Act of 2009 (“ARRA™)
provides that Davis Bacon Iabor standards apply to all projects
financed with the proceeds of certam tax-favored bonds, including
qualified schg_)__pl con ion Accordingly, the District

including ithout lumtat:ton the requirement that all Iaborers and
mechanics:
projects; fundéd’ chrectly by or assisted in whole or in part by and
thr@‘ugh the Federal Government pursuant to ARRA shall be paid

char"" ér similar in the locality as determined by the Secretary of
1,,:;/ Labor in accordance with subchapter IV of chapter 31 of title 40,
““United States Code. With respect to the labor standards specified
+in this section, the Secretary of Labor shall have the authority and
functions set forth in Reorganization Plan Numbered 14 of 1950
(64 Stat. 1267; 5 U.S.C. App.) and section 3145 of title 40, United
States Code. In order to comply with the requirements set forth in
29 CFR 5.5, the District shall include the language set forth in
Exhibit J hereto in each bid solicitation and construction contract
financed by the Total Facilities Grant provided pursuant to a
Project Funding Agreement.
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5. REPRESENTATIONS AND WARRANTIES

The District and the undersigned, for themselves and for the District, hereby warrant and
represent that each of the following statements is true, correct and complete:

5.1 The District is validly organized and existing under and by virtue of the laws of
the Commonwealth, has full power and authority to own its properties and carry on its
business as now conducted, and has full power and authority to execute, dehver and
perform its obligations under this Project Scope and Budget Agreement.

5.2 The District is duly authorized and has taken all necessary steps
execution and delivery of this Project Scope and Budget Agreement an
consummate all transactions contemplated by this Project Scope and
The undersigned have been duly authorized in accordance with 1w
deliver this Project Scope and Budget Agreement on behalf of th Disttict. ThlS Project
Scope and Budget Agreement does not and will not, to any material‘ex{ent, conflict with,
or result in violation of any applicable provision of law,’ by—law ordmance or rule, or any
order, rule, regulation of any court or other agency of government

53 The District has all requisite legal power; and authority to own and operate the
school that is the subject of this Project Scop i Budget Agreement.

5.4  No information furnished by or on behalf of the District to the Authority in this
Project Scope and Budget Agreement “incltiding all Exhibits attached hereto, the Initial
Compliance Certification, or any; otherydocument, certificate or written statement
furnished to the Authority in ggnnéction” with the Statement of Interest or Proposed
Project contains any untrue stateme .of a material fact or omitted, omits or will omit to
state a material fact necess in“order to make the statements contained in this
Agreement or therein not:imsl ading in light of the circumstances in which the same were

pe and Budget Agreement constitutes a valid anid binding
District, enforceable in accordance with its terms, except as such
enforeeablhty Be limited by bankruptcy, insolvency, moratorium, reorganization or
otheg S heretofore or hereafter enacted and general equity principles.

56  No Httgatlon before or by any court, public board or body is pending or threatened
against the Authority seeking to restrain or enjoin the execution and delivery of this
Project Scope and Budget Agreement Study, or contesting or affecting the validity of this
Scope and Budget Agreement or the power of the District to pay its share of the Proposed
Project.

5.7  The District has implemented policies and procedures to prevent and eliminate
fraud, waste and abuse of public funds in connection with the Proposed Project.
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5.8  The District has submitted all audit materials requested by the Authority in
connection with any project for which the District has received or anticipates receiving
funding from the Authority.

6. TERM

6.1 The Parties hereby agree that this Project Scope and Budget Agreement shall be
valid for a period of time not to exceed 120 calendar days from July 28, 2010, unless
agreed to in writing by the Authority that a different termination date is necessary. In the
event that the Board votes to not approve this Project Scope and Budget Agreement this
Agreement shall terminate effective as of such vote.

7. OTHER TERMS

7.1 Governing Taw. This Agreement shall be governed by and construed and
enforced in accordance with the laws of the Commonwedith of Massachusetts

7.2 Venue, Any civil action brought against the A thorlty by the District, or any
person or entity claiming by, through or under it, that arises out of the provisions of this
Agreement, shall only be brought in the . St ,r;lor Court for Suffolk County,
Massachusetts. The District, for itself and for é.hy erson or entity claiming by, through
or under it, hereby waives any defenses that it 1 may:lave as to the venue to which it has
agreed herein, including, but not linited t6; any | claim that this venue is improper or that
the forum 1s inconvenient. The District ifself and for any person or entity claiming
by, through or under it, hereby waives all ‘rights, if any, to a jury trial in any such civil
-action that may arise out of the ptovisions of this Agreement,

7.3 Indemnification. T 0 the fulIest extent permitted by law, the District shall |
indemnify and hold harmless the Authonty and its officers and employees from and
against all clalms ar aetlo ‘f<£'damages liabilities, injuries, costs fees, expenses, or

it

mvestzgatlon and htlgatlon whatsoever ‘which may be incurred or for which Tiability
may be: asserted agamst the Authority arising out of any activities undertaken by, for,
‘behalf of the District in its implementation of this Project Scope and Budget
AgrT (ment Such obligation shall not be construed to negate or abridge any other
obligation ofindemnification running to the Authority which would otherwise exist.

7.4 Members, Emplovees Not Liable. No member or employee of the Authority shall
be charged personally or held contractually liable by or to the District under any term or
provision of this Project Scope and Budget Agreement or because of any breach thereof
or because of its execution or attempted execution.

7.5 Assignability. The District shall not assign any interest, in whole or in part, in
this Project Scope and Budget Agreement and shall not transfer any interest in the same,
whether by assignment or novation, without the prior written approval of the Authority.
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7.6  Amendments. This Project Scope and Budget Agreement may be amended only
through a written amendment signed by duly authorized representatives of the District
and the Authority. '

7.7  Notices. Any notices required or permitted to be given by either of the Parties
hereunder shall be given in writing and shall be delivered to the addressee (a) in-hand (b)
by certified mail, postage prepaid, return receipt requested; (c) by facsimile; or (d) by a
commercial overnight courier that guarantees next day delivery and provides a receipt,
and such notices shall be addressed as follows::

As to the Authority:

Massachusetts School Building Authority
40 Broad Street, Suite 500

Boston, MA 02109

Attention: Director of Capital Planning
Facsimile: (617) 720-5260

As to the District:

Town of Uxbridge
Board of Selectmen, Chanpersen '
Town Hall :

21 South Main St
Uxbridge, MA 0156;9'

7.8 Severability. If any prov ions “this Project Scope and Budget Agreement shall
\lid 6F unenforceable, the invalidity or unenforceability of
such provision shall notg’affect ‘any of the remaining provisions of this Agreement, and
this Agreement shall ;b‘ construed and enforced as if such mva.hd or unenforceable
prov131on had not b "”en contdined herein.

7.9 Countegpart "'s PrOjeCt Scope and Budget Agreement may be executed in one
or mo{é counterparts any of which shall be regarded for all purposes as an original and
all < f which constitute but one and the same instrument. Each party agrees that it will
y a:nd all documents or other instruments, and take such other actions as may
be neceSsary o give effect to the terms of this Agreement.

7.10 No Waiver. No waiver by either party of any term or conditions of this Project
Scope and Budget Agreement shall be deemed or construed as a waiver of any other
terms or conditions, nor shall a waiver of any breach be deemed to constitute a waiver of
any subsequent breach, whether of the same or of a different section, subsection,
paragraph, clause, phrase, or other provision of this Agreement.

7.11 Integration. This Project Scope and Budget Agreement merges and supersedes all
prior negotiations, representations, and agreements between the parties hereto relating to
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this Agreement and constitutes the entire agreement between parties hereto with respect
to the Proposed Project.

8. Insurance

8.1 Insurance. The District shall obtain and maintain all insurance required by law and
such other insurance in such types and in such amounts as the Authority may require from

time to time.

8.1.1

During the course of the Project, the District shall purchase and maitain, or
shall cause the Contractor or Construction Manager to purchase and miaintain,
at their own expense, coverage against loss or damage to the”P Prq]ect In an
amount equlvalent to the Total PrOJect Budget at the sole pense of the

\% 'apphcable legal requirements.
Il be the lesser of the Total Project

demolition occasioned by enforcement of a
The limits for earthquake and floo
Budget or $10,000,000. The polic—‘

ie =lilithori‘fy as a loss payee as its interests
maintained until final acceptance of the
“payment has been made. The District (or
Contractor or Constructlon Manager if coverage is purchased by Contractor
or Constructlon M ager) is responmble for the payment of any and all

Followmg completion of the Project, the District shall, at its sole expense,
purclgase and thaintain coverage agamst loss or damage to the Assisted

alent form and shall include, without limitation, insurance against the
s of fire (with extended coverage) and theft, vandalism, malicious

rmischiel, terrorism, collapse, earthquake, flood (if the Project is not in an "A"
Zor "V" flood zone), windstorm, falsework, mechanical and electrical

breakdown, and boiler and machinery accidents, and debris removal including
demolition occasioned by enforcement of any applicable legal requirements.
The limits for earthquake and flood shall be the lesser of the estimated full
replacement cost of the Assisted Facility or $10,000,000. The policy shall
include the Authority as a foss payee as its interests may appear. The District
is responsible for the payment of any and all deductibles, self-insured
retentions or any portion thereof under the policy.
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8.1.3 The District shall include the Authority as an additional insured in any
commercial general liability policy held by the District for liability arising out
of the Project.

8.1.4 The Authority shall not be responsible for the payment of deductibles, self-
insured retentions, or any portion thereof.

8.1.5 Upon request by the Authority, the District shall obtain and provide to the
Authority originals of certificates of insurance evidencing the insurance
coverage required by this section of this Project Scope and budget
Agreement.

8.2 The District shall require by contractual obligation, and shall alse:
exercise of due diligence, that each of any Owner’s Project Manager, Desigh ntract
Construction Manager at Risk, or Vendor hired by the District in conng ith the Project
obtain and maintain all insurance coverage required by law anci SUG other insurance
coverage in such types and amounts as the Authority may ‘require from time to time,
including the insurance coverage required by this PI'Q]CCt ‘Scope and ‘Biidget Agreement, a
Project Funding Agreement and by any standard contracts that;are prescribed by the
Authority and executed by the District, 1nclud1ng, but not lim ted to; “the Authority’s standard
contract for Owner’s Project Manager services and standard crontract for Designer services.
The insurance required by this Section shall be prowded at the sole expense of the Owner’s
Project Manager, Designer, Contractor or Constiiction” Manager and Vendors, as the case
may be, and shall be in full force and effect-fort é"'?full term of any contract between the
District and said Owner’s Project Manager, Des1gner “Contractor or Construction Manager at
Risk, and Vendors or for such longer period ‘the“Authority may require, including any such
longer period that may be required by this E, roject Scope and Budget Agreement, a Project
Funding Agreement or the standard ontracts prescribed by the Authority and executed by
the District.

8.3 The District shall: mclude in“the contract between the Owner and the Contractor or
Construction Manager at Risk, as the case may be, the standard language contained in Exhibit
G regarding minimym anée requirements for Contractors or Construction Managers at
~Risk. The Districtimay dmpose additional insurance--requirements for either construction---
rovided that any such additional requirements shall not be inconsistent with
the requirenient nnposed by the standard language set forth herein and further provided that
thg/Dlstrlct shall give the Authority a written notice that clearly describes any such additional
requirémients. Tt shall be the sole responsibility of the District to determine whether additional
1nsuranc,;.;requn'ements are desirable or necessary and should be included in the contract
between the Owner and the Contractor or Construction Manager at Risk.

8.4 The District shall obtain originals of certificates of insurance evidencing the
insurance coverage that may be required by the Authority from time to time, including the
insurance coverage required by this Project Scope and Budget Agreement, a Project Funding
Agreement, any standard contracts that are prescribed by the Authority and executed by the
District, including, but not limited to, the Authority’s standard contract for Owner’s Project
Manager services and standard contract for Designer services, and any other contract
between the District and the Owner’s Project Manager, Designer, Contractor or Construction
Manager, or Vendors, simultaneously with the execution of said contracts or, in the event that
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said contracts have been executed prior to the date of this Project Scope and Budget
Agreement, as soon as possible thereafter. Upon request of the Authority, the District shall
submit such certificates of insurance to the Authority, showing each type of insurance,
insurance company, policy number, amount of insurance, deductibles/self-insured retentions,
and policy effective and expiration dates. The District shall require each of the Owner’s
Project Manager, Designer, Contractor or Construction Manager, and Vendors to submit
updated insurance certificates to the District prior to the expiration of any of the insurance
policies or coverage referenced in this Section so that the District shall at all times possess
certificates indicating current coverage.

8.5 The failure of the Dlstnct to ensure that cach of the Owner’s Projec Manager
De51gner Contractor or Construction Manager, and Vendors obtain and ‘i
insurance required by the Authority, this Project Scope and Budget Agreemént the Pl‘O_]eCt
Funding Agreement, any standard contract prescribed by the Authority af executed by the
District or any other contract between the District and the Owgetls, ect Manager
Designer, Contractor or Construction Manager, or Vendorg,zor to prowde the insurance
certificates required by this Project Scope and Budget Ag‘reement shall ccanstltute a material
breach of this Project Scope and Budget Agreement and shall be Just cause for termination of
this Project Scope and Budget Agreement. ;

8.6 The District shall, and shall require, as the ¢age may be, its insurers and each of the
Owner’s PI‘Q]CCt Manager, Designer, Contractor O struction Manager, Vendors and their
insurers to, give written notice to the Authon thi'rty days prior to the effective date
of any termination, cancellation, or matenal 1ﬁcat10n of any insurance required by this
Project Scope and Budget Agreement a Prol Fundmg Agreement, any standard contracts
that are prescribed by the Authority, and txec by the District, 1ncIudmg, but not limited
to, the Authority’s standard contract or Owner’s Project Manager services and standard
coniract for Designer services, and an ther contract between the District and the Owner’s
Project Manager, Designer, Contractor or Construction Manager, or Vendors.

wf.-

8.7  With respect to all p011c1e ‘of insurance required of the Owner’s Project Manager,
Designer, Contractor:or x‘GOIleI‘UCthIl Manager, and Vendors by this Project Scope and
Budget Agreement, :;

,_any'standard contracts that are prescribed by the Authority and executed
by the District,.ghclidingsbut not- lnmted to, the Authority’s standard contract for OWner S

8.8 “Insufficient insurance shall not release the Owner’s Project Manager, Designer,
Contractor or Construction Manager, or Vendors from any liability for breach of their
obligations under an agreement between the District and any of them.

8.9  All insurance policies required by this Project Scope and Budget Agreement, a
Project Funding Agreement, any standard contract prescribed by the Authority and executed
by the District and any other contract between the District and the Owner’s Project Manager
Designer, Contractor or Construction Manager, or Vendors shall be issued by companies
lawfully authorized to write that type of insurance under the laws of the Commonwealth of
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Massachuseits with a financial strength rating of “A-* or better as assigned by A.M. Best
Company, or an equivalent rating assigned by a similar rating agency acceptable o the
District and the Authority.

8.10  The District shall take all reasonable steps designed to ensure that the Owner’s
Project Manager, Contractor or Construction Manager, Designer, and Vendors each agree
that they and their Subcontractors shall do no act, nor suffer any act to be done, which will
vacate, void or impair the coverage of any insurance policies required under this Project
Scope and Budget Agreement, a Project Funding Agreement, any standard contract
prescribed by the Authority and executed by the District or any other contract between the
District and the Owner’s Project Manager, Designer, Contractor or Construction Manager, or
Vendors.

8.11  The District shall, upon request by the Authority, produce copies:of a “poligies of
1nsurance mamtalned by the District, its Contractor or Constructman ager, Owner’s

IN WITNESS WHEREOF, the Parties have executed th1s Project Scope and Budget
Agreement onthis  dayof

MASSACHUSETTS SCHOOL BUILDING AUTHORITY

Executl{f ljlrector

TOWN OF UXBRIDGE, MASSACHUSETTS

Name: Hett 7 ey
Title: Cderp-, gz’ewﬁt‘:g Fdoctgind
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