111 E. Capitol Street, Suite 400
Jackson, MS 39201
601-352-2701

601-352-4421 fax

MEETING MINUTES

DATE HELD: February 2,2011 9:00 AM DOCUMENT DATE: February 3, 2011
LOCATION: MDOT 1% Floor Commission Room
SUBJECT: PROPOSED IMPROVEMENTS TO STATE ROUTE 9

From US 278/State Route 6 near Pontotoc to US 78 Near Sherman

Pontotoc County, Mississippi

State Project No. SP-2833-00(002)/105094-001000

Pre-Proposal Meeting

ATTENDEES: See attached Sign-In Sheets

SUMMARY
Purpose

This meeting was to inform the potential submitters of proposals of key items for this Project.
Discussion

Melinda McGrath, MDOT Chief Engineer, welcomed the group of short-listed proposers to this
Pre-Proposal Meeting. Ms. McGrath noted that the project was initiated to provide a supply route
to the Toyota Plant in Blue Springs and that funding for the project was allocated by the Legislature
as a $90M Bond Issue. She noted that MDOT has done several previous design-build projects, but
none with this type of very tight schedule. She is looking forward to receiving good proposals that
provide a good product, for a good price, within a tight timeline. She thanked the group for
coming, for their time and interest, and for competitive bids.

Keith Purvis, MDOT Assistant Chief Engineer, Pre-Design, also welcomed the group and provided
an introduction of all of the project team members present including: Jeff Schmidt, FHWA,; Randy
Battey, MDOT Assistant Chief Engineer, Operations; Kent Dussom and Kevin Delva of URS,
James Williams, MDOT Materials Engineer; Mark McConnell, MDOT Assistant Chief Engineer,
Field Operations; Judy Martin, James Isonhood and Rodney Love from the Legal Division
(Mississippi Attorney General’s Office); Mitch Carr, MDOT Bridge Engineer; Keith Carr, MDOT
Bridge Division; BB House, MDOT Contract Administration; Dan Smith, MDOT Right-of-Way
Division; Kim Thurman, MDOT Environmental Engineer; Brad Lewis MDOT Construction
Engineer; Bill Jamieson, MDOT District 1, District Engineer; Jamie McDonald, MDOT District 1;
John Reese, MDOT Roadway Engineer; and Greg Williams, MDOT Roadway Design.

Mr. Purvis noted that the project include approximately 10 miles on new alignment as per the
environmental document. The project is on an aggressive schedule for completion by December
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2012. The approved Environmental Assessment document is on the website. Mr. Purvis noted that
the proposal responses should be sufficient to allow for evaluation and development of a Technical
Score. This Technical Score, together with the Price Proposal (Bid Price), would be combined to
determine a Best Value, and that the winning proposal will be by Best Value selection (lowest Best
Value wins). Mr. Purvis discussed the need and value for partnering. He noted that MDOT plans
to change the DBE requirement from 3% to 8% (this would be discussed later). In addition, the 5
proposals that are not the winning bids would be eligible for the stipend as long as a responsive
proposal is made.

Mr. Purvis noted that 60% roadway plans are provided, but that the Contractor would need to
complete the roadway plans and submit through the Release for Construction (RFC) process.
Additionally, 100% bridge plans are expected to be issued by March 29, 2011. Revised bridge
plans may be made if Proposers determine a more economical design; however, revisions will
require submittal through the RFC process similar to the Roadway Plans. This may also trigger
other requirements such as geotechnical investigation and design, hydraulic analysis, etc.

All right-of-way and utility relocation is expected to be completed by July 1, 2011. Construction is
anticipated to be within the acquired right-of-way, and a Notice to Proceed (NTP) for Construction
will be issued after completion of right-of-way acquisition. Of the 95 parcels on the project, 100%
have been made offers, 38 are closed, 16 have agreed and are pending acquisition, and 12 have
been condemned so far. For relocations, there is a total of 27, with 100% having received offers
and 23 agreed to offers. For the 7 utilities identified for relocation, 100% have been contacted, 3
agreements have been completed, 2 have been sent to the utility owner for signature, and 2 are
pending going to the utility companies. Updates will be provided during the procurement process.

For the environmental permits, MDOT will acquire all needed within the right-of-way in MDOT’s
name. Contractor must comply with permit requirements and will be responsible for obtaining and
complying with any additional permit requirements due to Contractor changes that require
additional right-of-way.

Mr. Purvis noted that Contractors are responsible for all final design, development of erosion
control plans, all construction, inspection and quality control, all built in a tight schedule and
complying with all permit requirements. Next he reviewed the schedule milestones as listed in
Section X of the Request for Proposals (RFP).

BB House next presented items related to the submittal of the proposal documents. On page 5, Mr.
House noted that a stipend is available following the submission of responsive proposals; however,
the Proposer must request the stipend on company letterhead addressed to the Chief Engineer. A
request on letterhead is needed to generate an invoice so that the stipend may be paid. Mr. House
also noted that all proposal documents would be published on the project website, including
addendums and notices. He requested that all Proposal Teams send him an e-mail noting the
contacts that should receive notices that Addendums, etc. are available on the Project Website.
Proposal Teams should send e-mail to bbhouse@mdot.state.ms.us.

Mr. House noted that Volume 1 requirements are included in Page 10 — 13 of the RFP and that
contents of Volume 1 (schedule certificate) must agree with contents of Volume 2, but if there is a
discrepancy, then Volume 1 will be used. The Volume 2 requires are typical of the regular bids
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with the exception that these documents are the only ones needed (not the whole bid document).
This is typically noted as a “stripped proposal”. He then offered to distribute 6 bid envelopes to be
used for the Volume 2 Price Proposals.

Mr. House noted that the Schedule of Values is submitted in both Volume 1 (without cost) and
Volume 2 (with cost). He also emphasized that DBE Goals must be documented using the Form
OCR-481, normally due within 10 days of award, but which are needed prior to the issuance of any
NTP for the project.

Kevin Delva presented the Schedule of Values (SOV) and noted that this SOV will be used to
calculate the Fuel Adjustment allowance each month. He asked that Proposers add items as needed
and that they use the pay items from the Mississippi Standard Specifications for Road and Bridge
Construction as much as possible and that items should be groups (such as all bridge items) where
possible.

Mr. Delva provided an overview of the Technical Approach Modification (TAM) which is designed
to all the Proposers to ask questions in confidence regarding proposals for the project. The TAM
should work as follows: 1. The Proposer prepares and submit TAM, 2. MDOT reviews, assigns
TAM # and notifies Proposer of TAM #, 3. MDOT will post response to website, either Yes or No.
Additional steps may be requires such as MDOT may request additional information in order to
assess the TAM question. Also, Proposers are encouraged to phrase question so that Yes or No
answers the question.

Mr. Delva also noted that the project has two main constraints, time and money. The schedule is
included in the Technical Evaluation and Best Value Selection.

James Williams introduced some of the project challenges including the approach to management
of the high volume change soils and the pavement design. Mr. Williams noted that technical
evaluation was looking for innovative solutions to management of the high volume change soils,
including those between 60 to 85% volume change. Soils above 85% volume change must be
disposed of off-site. Plans should address excavation, handling, mixing, testing, placement, and
compaction of soils, especially those soils that will be blended to less than 50% volume change.
Section 10 of the Technical Specifications describes the requirements for the soil management.

Mr. Williams noted that Section 13 of the Technical Specifications also indentified criteria for
pavement design. He said that MDOT is looking for innovative design for the pavement section,
including sub grade design and pavement (look at most cost effective combination). These
elements should be described in the Volume 1 submittal.

Mitch Carr discussed some issues regarding the design submittals and structural design. Mr. Carr
noted that Section 3 of the Technical Requirements describes a Design Quality Control Plan which
is required within 7 days of the NTP. Also, Section 3.8 discusses the requirements to submit
schedule for steel fabrication within 7 days of NTP so that MDOT inspection of fabrication can be
scheduled.

Mr. Carr noted that within 30 days from NTP, a geotechnical planning report is required (Section
10.3 of the Technical Requirements), which includes the verification of bearing capacity of
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foundations (regardless of whether the 100% MDOT bridge plans are used). In addition, Section 12
describes the requirements for hydraulic analysis (if any bridge layout is modified), and Section 15
describes the structural requirements.

Mr. Carr noted that Section 2.2.5 of the Technical Requirements detailed the RFC plan review
process and reviewed the requirements for each submittal.

Brad Lewis reviewed the environmental permit requirements and noted the MDOT would obtain
both the Stormwater and Wetlands permits for within the proposed right-of-way. Any off-site
permits, such as borrow pits, etc., would be the Contractor’s responsibility. The RFP is looking for
innovation to managing stormwater, given that the normal 19 acre limit on acreage has been
removed. An Erosion Control Plan is needed to address all permit requirements and may be started
with the Design NTP.

Mr. Lewis described the schedule of December 2012 as a desired date. The official date in the
contract will be contract days submitted by the Contractor, with a $50k/day incentive (up to $5M
max) or disincentive (no limit). Proposers should carefully evaluated proposed schedule.

Mr. Lewis noted that Fuel Adjustments would be allowed as per the Notice to Proposer 2858 DB.
The base fuel adjustment will be the price set with submission of Volume 1 (April 2011).
Calculation of monthly Fuel Adjustment will be made by Contractor submittal of quantity per
period, MDOT verification, and calculation as per formula defined in the NTP 2858 DB. Fuel
Adjustment will be paid up to the maximum quantity shown in the Schedule of Values (no overrun
allowed).

Regarding warranties, Mr. Lewis noted that two separate warranties were included in the package.
The first warranty is the overall 2 year warranty on all construction, which starts at the final release
of maintenance. The second concurrent warranty includes asphalt pavement for 7 years which
starts at the partial release of maintenance or full release of maintenance (whichever comes first).
The asphalt warranty includes any defect, including defects due to sub-base failure.

Mr. Lewis noted that two NTP’s would be issued, one for design and one for construction. It is the
intent to issue NTP for construction once all right-of-way has been acquired, but provisions may be
made to provide “restricted” NTP for construction, noting which parcels have “restricted access”.
Provisions are included in the contract for discovery of unexpected archeological sites, which is a
strong possibility in this area. Schedule adjustment will be made following the “shutdown” of the
discovered archeological site if an impact to the schedule critical path can be demonstrated.

Mark McConnell then reviewed the contents of the DVD that was sent and reiterated that questions
and TAMs should be sent to the Project Website (sr9construction@mdot.state.ms.us).  Mr.
McConnell then reviewed the questions that had been submitted prior to the meeting and reviewed
the answers that MDOT had developed to date. The final Q&A list will be posted to the website.

During the presentation, several questions were posed, and some answers were provided, but after
further discussion, MDOT has modified some answers to questions. Below is a list of question
discussed:
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Q1. The response time stated for the plan review is 21 days. Can this time frame be shortened
considering the partnering aspect of this project and desire to complete in shortened timeframe?

R1. The response time is often dictated on the quality of the plan set submittal and the nature of the
comments. Previous MDOT experience is that some reviews have taken the full 21 days (due to
poor submittal and numerous comments) while others have been as few as 3 days (good submittal,
few comments.

Q2. There is a lot of information being requested in the Volume 1, Technical Proposal. Is it
possible that MDOT would consider expanding the 50 page limit to allow for additional
information to be included in the submittal?

R2. At the meeting, MDOT noted that it would be give additional consideration. In a follow-up
meeting, MDOT discussed the pros and cons of allowing additional pages and decided that the 50
page limit will be kept. MDOT encourages Proposers to be brief and succinct in presentation of the
Technical Proposal.

Q3. May a Contractor proceed “at risk” without Release for Construction (RFC) plans?

R3. No, a Contractor must have RFC plans in order to begin construction on any given phase of the
work.

Q4. Regarding the Fuel Adjustment clauses, how will the monthly quantities be determined and
will there be any affect on the final payment — isn’t this a lump sum project?

R4. During the meeting, a discussion of the calculation of the monthly quantity included
calculation by the Contractor by field measurement, calculation by percent complete and other
discussions. In a follow-up meeting, MDOT has developed the following clarification that will be
included in the final RFP documents.

The Fuel Adjustment clause was added to the draft RFP in order to provide a method where the
Contractor may limit risk for future oil prices. Based on conversations at the meeting, some
Contractors expressed concern that the Fuel Adjustment could “cut both ways”, such that if fuel
prices rise, it will be an addition, but if fuel prices decrease, it could be deduction.

Therefore, Proposers will be given an option to either participate in the Fuel Adjustment, or choose
to “opt-out” where the fuel adjustment clause will not apply. This choice will be made on a revised
Schedule Certificate form.

Also, the Notice to Proposers 2858 DB will be revised to include a description of the measurement
and payment. The Contractor will make the monthly estimate of quantities based on calculations
and measurements. The Contractor will be responsible for making a final quantity estimate based
on field measures. At various intervals (monthly, quarterly, etc.), MDOT will verify the
Contractor’s calculations and MDOT must approve the Contractor’s final estimate. The fuel
adjustment calculation will apply only to the actual field-measured gquantities up to a maximum of
the quantity submitted in the Schedule of Values. The quantity calculation applies only to the fuel
adjustment, the bid price is based on the percent complete of the work and remains lump sum.
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Q5. Regarding the warranty for the asphalt, commercial bonding companies will not bond the
warranty as proposed — will this be modified?

R5. MDOT has utilized a similar warranty provision for many years on numerous projects.
Additionally, the warranty bond amount is reasonable. This provision will not be modified.

Q6. Will the 18 acre waiver on disturbed area also apply to offsite permits?

R6. MDOT’s waiver of the 18 acres of disturbed land applies only to the right-of-way limits. Any
and all off-site permits obtained by the Contractor are solely the Contractor’s responsibility for
obtaining and complying with all permit requirements. Contractor will not be provided schedule
relief for failure to obtain or comply with off-site permits or requirements.

Q7. What happens if MDOT issues a “restricted” Notice to Proceed? When does the clock start
and does it end up being a penalty to the Contractor?

R7. The “clock” starts at the Notice to Proceed for Construction, whether issued before July 1,
2011 or if “restricted”.

After further discussion, MDOT provides this clarification. It is MDOT’s intent to expedite this
project and a partial or “restricted” Notice to Proceed to the Contractor accomplishes that goal.
MDOT will evaluate the Contractor’s submitted schedule and will evaluate whether or not any
required “restriction” would impede the Contractor’s progress. If so, then MDOT will hold the
Notice to Proceed for Construction until all right-of-way and utility relocation work is completed.
MDOT looks to partner with the Contractor to find a mutually desirable solution.

Q8. If a Proposer submits a schedule time that exceeds the December 2012 desire deadline, will
that Proposer be considered “non-responsive”?

R8. No, Proposers that submit a schedule that exceed the December 2012 will not be considered
non-responsive. Using the days required to complete the project, MDOT will compute the actual
completion date based on the issued Notice to Proceed for Construction. Proposers are notified that
the computed completion date (as described above), will be date on which incentive and
disincentive will apply.

Q9. The requirements of Section 5.8.1 of the Technical Specification (Environmental
Investigation) appear they are required prior to submittal of the Proposal. Can this requirement be
modified to avoid duplication of effort — also, can you clarify the “Generator” status for discovered
hazardous waste?

R9. Following further discussion, MDOT has decided that the requirements of Section 5.8 of the
Technical Specifications will be deleted and will refer back to Section 107.25 of the 2004 Edition
of the Mississippi Standard Specifications for Road and Bridge Construction. There have been no
issues identified in the Environmental Assessment, and MDOT is completing surface clean-up as
part of the right-of-way acquisition process. Therefore, no additional work is needed prior to
construction.
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Q10. Itis unclear when the Special Provision mark a section as “Blank” — can you clarify what that
means?

R10. The Special Provisions are modifications to the Mississippi Standard Specifications for Road
and Bridge Construction. In some cases, entire sections are replaced, and in order to retain similar
numbering, a heading maybe marked as “Blank”. This means that the “Blank” section has been
deleted but the numbering has remained as a placeholder.

Q11. Itis unclear as to whether or not the Contractor is allowed to buy additional right-of-way —
can you clarify?

R11. The Contractor is allowed to buy additional right-of-way to accommodate a revised design,
however the Contractor will be responsible for obtaining and complying with all environmental
requirement and permits including a revised Environmental Assessment for the project, revised
wetland and stormwater permits (as needed), etc.

Q12. Will the Contractors need to provide a request to add a Team Member if a DBE now goes
from 3% to 8%?

R12. The Contractor will need to follow the requirement of seeking approval of a modification to
the Proposer’s Team as described in the Request for Proposals, Section V. Proposal Development,
Volume 1 Requirements, Item 5 (Key Individuals) for any Team Member that composes 5% of
more of the overall Project Team.

Q13. In reviewing the submitted Questions and Answers, we ask clarification for Question #26
regarding the professional liability insurance. Is MDOT asking for Project Specific insurance? If
s0, this adds significant cost to the Project.

R13. Upon further review, MDOT will modify the response and will modify Special Provision
907-107.14.2.3 — Professional Liability to accept the professional engineer’s liability coverage as
long as MDOT is named as an additional insured on the policy.

Q14. Will MDOT require the Contractor to provide professional liability insurance for the 100%
Bridge Plans developed by MDOT?

R14. No, MDOT will not require the Contractor to provide coverage for the 100% Bridge Plans if
the Contractor decides to use them.

Q15. Will MDOT consider the addition of a “differing site condition” clause.

R15. A “differing site condition” does not apply when an incentive/disincentive is included in the
Contract.

There being no further questions, the meeting was adjourned at 12:25 pm.
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If written comments or corrections to these minutes are not received by the undersigned within 10
days, the minutes as published will be considered to accurately reflect the meeting.

Kent B. Dussom P.E.
Project Manager



PROPOSED IMPROVEMENTS TO STATE ROUTE 9
From US 278/State Route 6 near Pontotoc to US 78 Near Sherman

Pontotoc County, Mississippi

State Project No. SP-2833-00(002)/105094-001000

10:00 - 10:10 AM

10:10 - 10:30 AM

10:30 - 11:00 AM

11:00-11:30 AM

11:30 - 12:00 PM

MDOT Headquarters,
First Floor Commission Room
Jackson, Mississippi

Pre-Proposal Meeting
AGENDA
February 2, 2011
10:00 AM

Introductory Comments and Project Overview — Keith Purvis
Submittal Requirements - BB House

Special Requirements — Kevin Delva

Project Goals and Challenges — James Williams

Contract Requirements — Brad Lewis

Questions & Answers — Mark McConnell
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