OREGON DEPARTMENT OF TRANSPORTATION

Final Evaluation
For The
Pioneer Mountain to Eddyville, Corvallis-Newport Highway (US 20}
Design-Build Project
(as required by ORS 279C.355)

Project Name: Pioneer Mountain to Eddyville

Exemption Number: 2004-52

Contract Number: C13158, EA #45402002

Key Number; 13225

FAP: NH-OTIA-S033 (021), OTIA HI

Design-builder: Yaquina River Constructors, Joint Venture (Granite Construction)
Designer: Subcontractor TY Lin International

Project Description

The Pioneer Mountain to Eddyville, Corvallis — Newport Highway (US 20) design-build
Project (“the project”), was planned to replace an undivided, two-lane highway through
rolling terrain. Existing Highway grades range from 1 to 4 percent. This highway also
has many sharp curves, which restrict the size of commercial trucks allowed to travel
US 20 between Interstate 5 and the central Oregon Coast. The rolling vertical grades
limit sight distance and reduce traveling speeds. About 90 percent of the existing
highway section is marked for “No-Passing.” Combined with growing traffic volumes,
the physical characteristics of the highway contribute to the traffic congestion, slow
travel speeds and serious safety problems. A portion of the route is designated as a
State Highway Safety Corridor. Safety Corridors are stretches of Highway with an
incidence of traffic crashes higher than the statewide average for that type of roadway.

The Pioneer Mountain to Eddyville Project design-build project was to build
approximately six miles of highway on a new alignment and make improvements on
another mile of highway at the connections of the east and west ends. These
improvements would allow for safer and more efficient freight and passenger travel
reducing travel distances by three miles. Generally, the project will provide a more
direct route with wider lanes and shoulders, and create passing opportunities, There
were 9 new bridges included in the design of this Project.

US 20 is a major transportation link between the coast and mid-Willamette Valley. It
plays an important role in the economic vitality of the region. This section of highway
carries high amounts of commercial and recreational traffic.

This is the largest in a series of projects that are designed to make major safety and
mobility improvements to the highway that was originally built around 1917. The 10-
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year rate for traffic crashes on this section of highway is about 60% higher than the
state average for similar roads

. Introduction.

On February 25, 2005, the Oregon Department of Transportation's {ODOT) Pioneer
Mountain to Eddyville, Corvallis-Newport Highway (US 20) design-build project (PME)
received an order from the ODOT Director granting an exemption from competitive
bidding to allow the use of the design-build project delivery method. ORS 279C.335 (2)
permits the Director of Transportation to grant exemptions to ODOT from the
requirement for competitive bidding on approval of specific findings. Under ORS
79C.335(4) a public hearing must be held before the findings are adopted, allowing an
opportunity for interested parties to comment on the draft findings. The public hearing
was held on January 12, 2005 and there were 26 comments received. None opposed
the project. -

ORS 279C.355 requires an evaluation of the public improvement project upon its
completion. The evaluation includes, but is not limited to the following matters:

1. The actual project cost as compared with original project estimates.

2. The number of project change orders issued by the public agency.

3. A narrative description of successes and failures during the design, engineering,
and construction of the project.

4. An objective assessment of the use of the alternative contracting process as
compared to the findings required by ORS 279.015 (how ORS 279C.335).

In the following sections, two types of comparisons are intended. The first evaluation,
reported in Section ll, is intended to compare actual resuits of the project with results
that would be expected on a typical design-bid-build project. The second evaluation,
reported in Section Ill, is intended to compare actual results of the project with the
expected results described in the original exemption findings. However, as a result of
difficulties and defays encountered and disagreements and disputes between ODOT
and the Design Builder, the project was not completed by and will not be completed by
the Design Builder. Instead, in May, 2012, after ODOT had issued a notice of defauit
letter to the Design Builder, ODOT and the Design Builder entered into a Settlement
Agreement under which, among other provisions and for valuable consideration paid to
ODOT, ODQT released the Design Builder from its contractual obligation to complete
the project. (Please see the attached copy of the May 2, 2012 Settlement Agreement.)
It was ODQOT's intent to address the evaluation elements; however, the outcome of the
Design-Build Contract and related disputes, the fact the project will not be completed by
the Design Builder and the fact the project will instead be completed by others under the
design-bid-build method make this project ineffective for use for constructive
comparisons and from which to draw any meaningful conclusions about the
effectiveness of the design-build method.

Il. Comparison of the Pioneer Mountain to Eddyville, Corvallis-Newport Highway
(US 20) Project Actual Results vs. a Typical Design-Bid-Build Project
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A. Schedule and Project Duration

Under the traditional design-bid-build method ODOT obtains all environmental
clearances and permits, and completes biddable final plans and specifications prior to
advertising and awarding the construction contract to the lowest responsive bidder.
Under the design-build contracting method, design, permitting, and construction are
performed by the design-builder under one contract. Because the design-builder is
responsible for both design and construction, it can begin construction before plans and
specifications are finalized, and construction activities can be phased in a manner that
is most efficient for a particular contractor.

A project equivalent to the Pioneer Mountain to Eddyville, Corvallis-Newport Highway
(US 20) project, without the substantial landslide and other difficulties and disputes
experienced on the Pioneer Mountain to Eddyville project, completed under the design-
bid-build method of delivery would be expected to take approximately 18 months for
design and 36 months for construction, rendering a fotal project length of 54 months, or
4 years and 6 months. As noted above, the project was not and will not be completed
by the Design Builder. (Please see attached copy of the Settlement Agreement.)
Instead, together with certain design changes, the project is being completed by other
firms under the design-bid-build method.

B. Costs

The Pioneer Mountain to Eddyville, Corvallis-Newport Highway (US 20) original Design
Build Contract amount was $129,900,000.00. Through negotiation of 101 Contract
change orders (CCOs) and the Settlement Agreement (which requires the Design
Builder to pay ODOT $15,000,000.00), the final cost for the partially completed design-
build project was $158,139,887.10. Most of the increase in cost was for CCO 40 which
ended the CCO 32 negotiated suspension after movement of ancient landslides halted
construction in 2007 (The Settlement Agreement requires the Design Builder to pay
ODOT $15 Million, $13 Million of which has been received, with the remaining $2 Million
to be paid by May 2, 2013.)

Because this project was not completed and will not be completed by the Design Builder
nor by using the design-build method, it is not possible to do a cost comparison utilizing
the design-build contracting method with what would have been expected under the
design-bid-build method, based upon ODOT historical experience.

C. Conclusion

The Pioneer Mountain to Eddyville, Corvallis-Newport Highway (US 20) project was not
completed under the design-build method. Due to difficulties and disputes, ODOT and
the Design Builder entered into a Settlement Agreement pursuant to which the Design
Builder will not complete the project. Instead, other firms will complete the project under
the design-bid-build method.

The actual cost of the incomplete design-build project was $158,139,887.10. Work
which was not completed under the Design Build Contract but which is required in order
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to open the highway for public use is being designed by ODOT Region 2 Technical
Center and will be performed with the low bid design bid build method and new
contractors.

lli. Pioneer Mountain to Eddyville, Corvallis-Newport Highway (US 20) Actual
Project Results vs. Estimated Results Stated in the Original Exemption Findings

It is difficult to identify successes/failures in a project where, as explained above,
difficulties and disputes were encountered which led to a negotiated Settlement
Agreement between ODOT and the Design Builder. However, settling the disputes
(See the Settlement Agreement) and having the Design Builder pay ODOT a
significant sum of money can be viewed as a success. The settlement and the
departure of the Design Builder after it was released from the obligation to complete
the project allowed ODOT the ability and flexibility to take control of the design,
project site and contracting process to resume construction in the 2012 construction
season. The project will be completed by other firms under the design-bid-build
method.

C. Comparison to Original ORS 279.103 Exemption Findings. The comparisons
attempted in this section are between the original findings presented in support of an
exemption for the project and the project performance.

1. Impact on Competition — In the original exemption findings ODOT’s position was
that there would be no impairment of competition under a solicitation process
utilizing technical and price-based evaluation and selection factors, as many
firms had expressed interest in the Pioneer Mountain to Eddyville, Corvallis-
Newport Highway (US 20) project. In fact, three design-build teams submitted
statement of qualifications and proposed on this project, resulting in a
competitive procurement.

2. Cost Savings — In the original exemption findings, ODOT presented data from
national studies that indicated cost savings could be expected in several areas
through utilization of the design-build project delivery method when compared to
the traditional design-bid-build method. ODOT concluded that if Oregon
experienced similar results by eliminating the separation between design and
construction phases, it could expect to realize a total savings of approximately
$4,759,800. Any actual project savings/costs from use of the design-build
method cannot be calculated because the project is not complete, the Design
Builder will not be the firm completing the project, and ODOT is currently
completing the Project with new, low bid contracts. The landslide and other
difficuities and disputes encountered on the project resulted in significant cost
increases (as noted in section 11.B above), but it is unknown whether such costs
were due to use of the design-build method.
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3. Schedule Changes - The project experienced several schedule delays with the
parties entering into an agreed upon negotiated Project suspension in
September, 2007 and ultimately a Settlement Agreement which ended the
Design Build Contract. The project had the following amendment(s) to the
original contract scope and schedule, extending contract time.

a. During construction in 2006, the Design Builder encountered large ancient
landslides which stalled construction. A formal Project suspension was
negotiated between the Design Builder and ODOT as documented in CCO
32, signed on December 12, 2007. The negotiated Project suspension
allowed for a value engineering joint effort approach for determining the most
desirable and cost effective solutions to certain unfavorable geological
conditions and other project concerns.

b. CCO 40 was the result of the work and negotiations performed under the
CCO 32 project suspension. Among other things, CCO 40 ended the
negotiated suspension, adjusted the project cost, and established a new
Contract completion date of December 22, 2011.

V. Summary.

The Pioneer Mountain to Eddyville, Corvallis-Newport Highway (US 20) project may not
have met all of the expectations included in ODOT’s original exemption findings and
ODOT may not be able to demonstrate that use of the design-build method saved time
and money as compared to traditional design-bid-build method; however, it is
impossible to conclude whether that was due to use of the design-build method or
rather because of the difficulties, delays and disputes encountered on the project.

The project was not completed by the Design Builder, instead, the disputes were
resolved in a Settlement Agreement reached after ODOT issued a notice of default
letter to the Design Builder. The Settlement Agreement allowed ODOT to avoid a
lengthy legal process and regain control of the project site. ODOT is now completing
the project using revised designs with other firms under the design-bid-build method.
The way in which the design build contract, relationship and project transpired makes it
extremely difficult to make meaningful comparisons or to reach constructive conclusions
about the use of the design-build method. This project is not a meaningful example for
the analysis regarding use of the design-build method. This evaluation process does
not contemplate nor lend itself to useful comparisons when as here the project is not
completed and will not be completed by the Design Builder but instead, due to
difficuities and disputes will be completed by different firms under a different method.
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SETTLEMENT AGREEMENT

BETWEEN: STATE OF OREGON, acting by and through the Oregon
Department of Transpottation (“ODOT”);

AND: Yaquina River Constructors (“YRC”), CCB No, 182691, a
joint venture of Granite Construction Company (“Granite
Construction”) and Granite Northwest Inc. (“Granite
NW”);

{each a “Party” and coliectively the “Parties™)

EFFECTIVE DATE: May 2, 2012

RECITALS

A. YRC and ODOT entered into a Design-Build Agreement dated as of July 1, 2005 (as
amended to date, the “DB Agreement”), under which YRC agreed to design and construct the
US 20: Pioneer Mountain to Eddyville project (“Project”). Capitalized terms not otherwise
defined herein shall have the meanings given in the DB Agrecinent,

B. YRC has conducted business in the State of Oregon as a joint venture of Granite
Constraction and Granite NW, which are the sole members of the joint venture,

C. The original members of the YRC Joint Venture were Granite Construction and
Wilder Construction Company, which were the subject of a merger, the surviving entity of which
was Granite Construction

D. Disputes have arisen between ODOT and YRC regarding the DB Agreement, the
Project and the acts or omissions of the Parties in connection with the Project, including without
limitation claims by ODOT for default, and claims by YRC for compensation and time extensions

(“Disputes™).

E. On or about March 16, 2012, ODOT issued a notice of default to YRC (“Notice of
Default”). YRC has disputed ODOT’s notice of default. The time period allowed in the DB
Agreement for resolution or further action in connection with the notice of default is stiil open by
agreement of the parties, In lieu of resolving or contesting or further action pursuant {o the
notice of default, the partics have agreed to end the Work under the DB Agreement on the
mutually agreed terms in this Agresment.

F. The Parties wish to avoid litigation and resolve all matters between them regarding the
Project, including the Disputes, on the terms and conditions of this Settlement Agreement
(“Settlement Agreement™).
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NOW, THEREFORE, for valuable consideration, the Pattics agree as follows:
AGREEMENT

1. Certain Definitions.

a, “YRC Affiliates” nieans YRC, Granite NW and Granite Construction, and
their respective officers, employees, and attorneys,

b. “ODOT Affiliates” means ODOT and its officers, employees, and
attorneys.

c. “Claims™ means claims, rights, actions, complaints, demands, causes of
action, administrative claims, statutory claims, bond claims, liens, obligations, promises,
indemaifications, contracts, agreements, controversies, suits, debts, expenses, damages,
attorneys’ fees, costs and/or liabilities of any nature whatsoever.

2, Settlement Payment to ODOT. YRC agrees to pay ODOT US $15,000,000,
without offset, abatement or deduction, as follows: (1) $8,000,000 within seven (7) days of the
mutual execution of this Settlement Agreement (“First Payment™); (2) $5,000,000 on the ¢arlier
of (i) concurrent with the release by ODOT of Retainage to YRC as provided in Section 3 below
or (ii) October 1, 2012 (“Second Payment”); and (3) $2,000,000 within one (1) year of the
mutual execution of this Settlement Agreement pursuant to the terms of a Promissory Note that
YRC shall deliver to ODOT no later than the date for the First Payment, in the form of Exhibit A
{*Note”), If YRC fails timely to pay any part of the Settlement Payment, the unpaid portion of
the Settlement Payment shall bear interest at the rate of 1.5 percent per month running from the
date of delinquency through the date of payment, ODOT’s right to interest is without [imitation
to its other remedies for nonpayment,

3. Retainage. ODOT will release the entire 1etainage in the Project retainage
account, with the interest on retainage that has accrued in the account to the date of release
(“Retainage™) to YRC, due and payable within seven (7) business days after the later of the
following: (i) YRC's demobilization from the Project Site (and, to the extent required under this
Settlement Agreement, from adjoining properties), and removal from the Project Site of the
temporary erosion control equipment, and any other YRC equipment in accordance with this
Settlement Agreement, and (ii) ODOT's receipt from YRC of the Project Documents described
in Section 10 below, YRC’s work will not be considered “complete® for the purposes of
Retainage release until these requirements are met, and YRC shall not be entitled to any carly
release of any portion of the Retainage. The current amount in the Project retainage account
including intevest is approximately $4,300,000. YRC acknowledges and agrees that the
Retainage, with all prior payments made by ODOT to YRC under the DB Agreement, constitutes
full payment, including interest, for all design, construction and other services rendered or to be
rendered by YRC and its subcontractors, consultants and vendors at any tier under the DB
Agreement and this Settlement Agreement, whether or not YRC previously has made claim for
the same, Upon release of the Retainage, all payments and obligations otherwise due or alleged
to be due to YRC, the YRC Affiliates and their respective subcontractors, consultants, and
vendors at any tier and their respective employees shall be deemed fully satisfied. The provisions
of this Section 3 shall control over any provisions in Section 195 of the DB General Provisions
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seemingly fo the contrary, and YRC acknowledges and agrees that the provisions for Retainage
release herein satisfy all applicable requirements of ORS 279C. ODOT may in its discretion
apply the Retainage release, or any portion thereof, against the amount 'of the Second Payment
when due. For example, if the conditions to Retainage release have been fulfilled, instead of
ODOT paying the Retainage release to YRC and YRC at the same time paying the Second
Payment to ODOT, ODOT may notify YRC that ODOT has applied the Retainage release
against the Second Payment so that only the difference between the Second Payment and the
Retainage release will then be owed by YRC with respect to the Second Payment,

4. Waiver and Release of Claims.

a YRC and ODOT sgree to a mutual release of all known and unknown
Claims, except as expressly provided herein, on the terms and eonditions of this Seftlement

Agreement.

b. YR, on its own behalf and on behalf of the YRC Affiliates and YRC's
Subcontractors, Vendors and Consultants, unconditionally and itrevocably waives and releases,
and forever discharges all Claims and potential Claims, direct and indirect, against ODOT, the
State of Oregon and the ODOT Affiliates, except YRC's claim against ODOT for the Retainage
and other performance by ODOT expressly provided by this Settlement Agieement. YRC's
release includes without limitation all Claims whatsoever that YRC or the YRC Affiliates or
YRC's Subcontractors Vendors or Consultants have or might have against ODOT, the State of
Oregon, ot the ODOT Affiliates, whether in law or equity, in contract or fort or arising from any
statute, administrative rule or regulation, and whethet known, suspected or unknown, related to
the DB Agreement, the Project, the Disputes, the Notice of Default, and any acts or omissions of
the Parties. YRC releases and discharges ODOT, the State of Oregon, and the ODOT Affiliates
not only from any and all Claims described above that YRC could make on its own behalf, but
also those that may or could be brought by any other person, entity, or other organization of any
kind on YRC’s behalf.

c. YRC represents and warrants that it has not instituted, filed or caused
others to file or institute, any complaint or action against ODOT, the State of Oregon or the
ODOT Affiliates related in any way to the Disputes or to the Project or any Claims.

d YRC accepts responsibility for and will pay as required all Claims from
the YRC Affiliates and from YRC’s subconiractors, vendors, and consultants at any tier and their
respective employees; and their insurers, attorneys and sureties; under any legal or equitable
theory, including without limitation any Claims for payment and Claims upon or arising from
Project bonds; and YRC shall indemnify, defend (with counsel approved by ODOT) and hold
harmless ODOT and the ODOT Affiliates and the State of Oregon from and against any and all
such Claims,

e. YRC shall have no further responsibility or warranty obligations or
liability ot indemnification obligations to ODOT or to its consultants or contractors retained to
continue work on the Project for or in connection with or arising out of existing constructed work
by YRC and its Subcontractors, Vendors and Consultants, and YRC Affiliates, except as
otherwise expressly stated in this Settlement Agreement, ODOT accepts the existing constructed
work as-is, and YRC makes no representation or warranty as to the suitability or safety of the
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existing constructed work, except as indicated in the Load Rating reports to be supplied under
Exhibit B, YRC and YRC affiliates and YRC’s Subcontractors, Yendors and Consuitants, shall
have no obligations, duties or duty of care, to ODOT’s consultants or contractors retained to
continue work on the Project.

f. Subject to and effective upon ODOT"s receipt of the First Payment and the
Note as required under Section 2, and of the surety consent referenced in Section 4(i), ODOT
unconditionally and irrevocably waives and releases, and forever discharges all Claims and
potential Claims, direct and indirect, against YRC, its Subcontractors, Vendors and Consultants,
and the YRC Affiliates, except ODOT’s claim for the Settlement Payment, the Retained Claims,
and other rights and performance expressly provided by this Seitlement Agreement. ODOT’s
release under the previous sentence includes without limitation all Claims whatsoever that
ODOT or the ODOT Affiliates have or might have against YRC, its Subcontractors, Vendors and
Consultants, and the YRC Affiliates whether in law or equity, in contract or tort, or arising from
any statute, adininistrative rule or regulation, and whether known, suspected or unknown, related
to the DB Agreement, the Project, the Disputes, the Notice of Default, and any acts or omissions
of the Parties. ODOT releases and discharges YRC, its Subcontractors, Vendors and
Consultants, and the YRC Affiliates not only from any and all Claims described above that
ODOT could make on its own behalf, but also those that may or could be brought by any other
person, entity or other organization of any kind on ODOT’s behalf,

g ODOT represents and warrants that it has not instituted, filed or caused
others to file or institute, any complaint or action against YRC or the YRC Affiliates related in
any way to the Disputes or to the Project or any Claims.

h, ODOT cannot and is not agreeing that other state agencies or third parties
(public or private) will not pursue or assert Claims against YRC, its members or their respective
subcontractors, officers, employees or agents, and ODOT is not releasing or waiving such
Claims by other state agencies ot third parties.

i, Concurtent with its execution and delivery of this Settlement Agreement
(and as a condition to release under Section 4(f) above), YRC shall deliver to ODOT a consent of
the sureties to this Settlement Agreement in the form of Exhibit C. The obligations of suteties
under performance and payment bonds are modified to the same extent that YRC's obligations
are modified under this Settlement Agreement (including but not limited to Sections 4(d), 4(e),
and 4(f) above.) Payment bonds provided by YRC and its sureties pursuant to ORS 279C,330,
shall remain in place to the extent required by ORS 279C.600 et seq.

5. Withdrawal of Notice of Default. Within one (1) business day after ODOT’s
receipt of the First Payment and the Note in accordance with Section 2, ODOT will deliver a
letter to YRC stating that the Notice of Default is rescinded and withdrawn, The form of
ODOT’s letter shall be as shown in Exhibit D hereto.

6. Retained Claims, The Retained Claims are Claims for:

a. Nonperformance of this Settlement Agreement by YRC or ODOT,
including any insurance or bond claims relating to any such nonperformance,
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b. Warranty rights of ODOT against third parties for third-patly warranties of
Materials and Equipment (“Manufacturers Warranties™), if any, in accordance with DB General
Provisions Section 150.96. YRC, to the extent it has not already done so, hereby assigns all such
Manufacturers Warranties, if any, to ODOT, and will identify and provide the original of the
Manufacturers Warranties to ODOT as part of the Project Documents, YRC shall not cancel or
take any other action to adversely affect such Manufacturers Warranties. ODOT’s claims, if any,
under such Manufacturers Warranties will be asserted against the third party providing the
wattanty and not against YRC, provided YRC shall reasonably assist ODOT in prosecution of
such claims if requested.

¢. ODOT’s rights undet insurance policies required by terms of the DB
Agreement as modified herein, and Claims as necessary to preserve such rights. It is the intention
of the Parties that no waiver or release of Claims or other provisions under this Settlement
Agreement shall impair any such right of ODOT to insurance coverage required by this
Settlement Agreement, YRC shall cause conversion of its commercial general liability coverage
for on-~going operations upon completion of all its work on the Project as required herein to
coverage for completed operations for a period of 3 years beyond such completion, Pollution
liability coverage for the completed operations shall continue for a period of 30 months beyond
such corapletion. Upon Project Site turnover, YRC shall no longer be obligated to provide
Builders Risk insurance for the project. If ODO'T has follow-on consultants or contractors begin
operations on the Project Site before YRC has completed its performance of the demobilization
items below, YRC will not be obligated to indemnify or provide Additional Insured coverage to
ODOT for accident or injury to such consultants or coniractors or arising out of, or in connection
with, or related to, the operations of such follow-on entities for the period of such concutrent
operations, but shall continue to indemmnify and provide insurance coverage to ODOT for its own
operations. ODOT shall not be entitled to indemnity from YRC or additional insured coverage
for claims by thicd parties that acise due to or out of further operation or work on or in
connection with the Project by other consultants or contractors after YRC has completed its
demobilization as provided herein. YRC shall cavse the completed operations endorsements for
the Project to be issued to ODOT in the form of Exhibit E hereto not later than July 2, 2012, and
for ODOT to be afforded at least the same scope of completed operations coverage as is afforded
to YRC under the insurance policies for the Project, consistent with and to the extent limited in
Exhibit E,

7. Other Projects. YRC’s waiver and release does not include Claims, if any, related
to other projects performed, being performed or to be performed in Oregon by Granite
Construction or Granite NW. ODOT’s waiver and release does not include Claims, if any,
related to other projects performed, being performed or to be performed in Oregon by Granite
Construction or Granite NW.

8. Work., Except as provided herein, all YRC work on the Project shall stop on the
day following muiual execution of this Settlement Agreement, and YRC immediately shall
demobilize from the Project Site in accordance with applicable laws, rules, regulations and
permits, turn the Project Site over to ODOT, and close out the Project with the following
exceptions to demobilization which shall continue to be performed in accordance with the terms
of the DB Agreement and this Settlement Agreement. No other work that might otherwise be
applicable under the current terms of the DB Agreement shall be required for project completion
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hereunder and for the parties’ performance of the terms of this Agreement. Upon YRC’s
completion of the demobilization provided herein, the Project and Work (as medified) shall be

deemed completed ¢and not abandoned).

a. Temporary Erosion Control, At YRC's expense without reimbursement
(except as expressly provided in this paragraph below regarding force account work), YRC
agrees fo (i) continue to staff and maintain all temporary erosion control through June 1, 2012
(or, if later, the applicable Local Erosion Demobilization Date (s) for portion(s) of the erosion
control system described below), (i) at such time (but by no [ater than July 1, 2012) demobilize
the temporary erosion control equipment and devices from the Project Site and adjeining
properties, and remove them from the Project Site (YRC may however, if permitted under its
agreements with adjoining property owners, store such materials at such adjoining propettics,
sither on Hancock-controlled roads or on the Alsea Veneer site), and iii) petrform the other
actions required uncler this paragraph. Demobilization of erosion control systems will include
only removal of generators, pumps, pipes, baker tanks, and all associated electrical wires and
electrical systems, according to applicable laws, rules, regulations and permits, but YRC shall
leave in place all other erosion control features such as check dams, silt fences and plastic
sheeting. YRC makes no guacantees as to the effectiveness of the remaining erosion control
features Jeft in place by YRC. YRC remains responsible to continue erosion control work
necessaty to maintain permit compliance, including the filtration system located on the Alsea
Veneet site and associated costs, through June 1, 2012 or if later upon completion of YRC’s
demobilization of the individual erosion control systems (i.e. for Eddy C, Eddy B, Crystal, and
Cougar drainages) and in the case of the filtration system only those systems utilizing facilities
on the Alsea Veneer site (i.e. Eddy C and Eddy B). YRC shall be relieved of responsibility for,
and ODOT will accept in writing (such acceptance will not be unreasonably withheld or delayed)
responsibility for erosion control over a portion of the Project Site as a result of YRC’s full
demobilization of that portion the erosion control system located at such portion of the Project
Site that serves a drainage, and prior to demobilization of the entire erosion control system. That
acceptance date shall be the Local Erosion Demobilization Date for such pottion of the Project
Site. If ODOT has follow-on contractors begin work prior to YRC’s demobilization of the
temporaty erosion control, YRC shall not be responsible to adjust its erosion control to account
for such operations nor for any permit violations caused by the operations of those contractors.
YRC shall keep in effect the July 1, 2005 Lease (as amended) with Alsea Veneer, Inc, (“Lease”)
through the later of June 1, 2012 or the demobilization of the portion of the erosion control
system utilizing facilitics on the Alsea Veneer site, YRC otherwise shall cooperate with ODOT,
and ODOT shall cooperate with YRC, regarding transitioning of erosion control, including
mainfaining permit rights, with such cooperation depending on actual and expected
meteorological conditions at that time. If ODOT and YRC mutually deterinine that thete ate
meteorological conditions that will requite YRC to continue responsibility for erosion control
after June 1, 2012, and/or ODOT provides written direction for YRC to continue such work, such
additional maintenance work after June 1, 2012 shall be paid as force account to YRC by ODOT,
The “Erosion Demobilization Date* shall mean the last Local Erosion Demobilization Date,
Following the Erosion Demobilization Date, YRC shall have no further contractual obligation to
ODOT (i) for environmental liability related to erosion control, or (ii) to maintain erosion control
measures, or (iii) to comply with environmental permits or the Storm Water Management Plan or
the Erosion and Sediment Control Plan applicable to the Project, for the period after the Erosion
Demobilization Date (or if there are multiple Local Erosion Demobilization Dates, for the
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portion of the Project Site for which crosion control responsibility has been turned over to
ODOT and YRC has been relisved of responsibility for, as provided above, the period after each
such Local Erosion Demobilization Date). Following the Erosion Demobilization Date, YRC
shall (if YRC is listed as operator) be removed as “operator” from any permits, During the
removal of the erosion control systems YRC will be utilizing portions of the Hancock WOW
Road located on and outside of the ODOT ROW. Following removal of the erosion control
systems, YRC will perform restoration work on pottions of the Hancock WOW Road located on
and outside of the ODOT ROW, pursuant to YRC’s agreement with Hancock. YRC shall
promptly and continuously perform such work at YRC's expense, During such removal and
restoration wotk, portions of the WOW Road outside the ODOT ROW will be unavailable for
use, YRC shall give ODOT advance notice of the portions of WOW Road that will be
temporarily unavailable for use and the dates of unavailability. For portions of the WOW Road
ot the ODOT ROW, YRC shall coordinate and cooperate with ODOT to keep the road
reasonably available for use.

b. Temporary Traffic Control Devices. YRC hereby conveys ownership,
custody and control, at no cost to ODOT, free of any liens, supplier claims or other adverse
claims, of all temporary traffic control devices currently installed for the Project (these items
include all temporary signs, temporary batricades, temporaty access control gates, and the
temporaty concrete battiers), Any currently-installed YRC-owned or leased Portable
Changeable Message Signs (PCMS) shall remain in place and continue to be maintained by YRC
for up to 30 days following the mutual execution of this Settlement Agreement, until such time
within the 30 days that ODOT notifies YRC that ODOT no longet needs the YRC PCMS. YRC
is released from responsibility for the suitability and maintenance of all traffic control (with such
release applicable to the PCMS at the time YRC is no longer responsible for the PCMS under the

previous sentence),

c. Piczometers and Inclinometers. YRC hereby conveys (or shall cause its
applicabie subcontractors or consultants to convey) ownership, custody and control, at no cost to
ODOT, free of any liens, supplier claims or other adverse claims, of all piezometers,
inclinometers, data loggers and other monitoring instruments and equipment currently installed
on the Project Site by YRC or its subcontractors or consultants at any tier, which YRC shall
leave installed in their current locations. Prior to any action that might result in damage or loss
of any such instruments, YRC shall give ODOT at least three (3) business days advance written
notice so that ODOT may extract the data from the data loggers.

d. General Demobilization, Other than the above exceptions and as provided
herein, the demobilization required of YRC shall include, at YRC’s expense without
reimbursement, demobilization and removal from the Project Site (and, to the extent required
under this Settlement Agreement, from adjoining properties) of all of YRC’s equipment and
other property. YRC shall leave in place rock and wood debtis (i.e, fish logs). The
demobilization shall be without unavoidable damage to or displacement of monitoring
instruments and equipment and any instruments, equipment or property of ODOT. YRC shall
be responsible for the cost to repair or replace, and reinstall, any such instruments and equipment
damaged or displaced during demobilization (ODOT may offset from the Retainage the cost of
the same). YRC will leave haul roads and haul bridges in place, and ODOT acknowledges that
YRC makes no representation or warranty concerning the usability or load capacity of the haul
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yoads and bridges that remain upon demobilization, and waives any Claims against YRC arising
from their continued use by ODOT or third parties. ODOT accepts full responsibility for use,
license, permissions to others, etc, regarding such haul roads and bridges, and shall advise any
follow-on contractors that any use of such haul roads and bridges is without warranty as to their
load-bearing capacity. YRC hereby conveys ownetship, custody and control, at no cost to
ODOT, free of any liens, supplier claims or other adverse claims, of all haul bridges on the
Project Site.

e Offsite Alterations and Restoration, YRC shall indemnify, defend (with
counsel approved by ODOT) and hold hatmless ODOT and the ODOT Affiliates and the State of
Oregon from and against any Claims relating to or resulting from any alterations made by YRC
or its subcontractors to areas smrounding the Project Site, or relating fo or resulting from any
actual or alleged failure by YRC to remove property or systems from such locations or o restore
such areas or fo mitigate for such alierations, including without limitation any propetty or
systems at or alterations made to the Alsea Veneer property oxr the Hancock property.

9, Materials on Hand. YRC will immediately transfer custody and control to ODOT
of all materials purchased for the Project and paid as Materials on Hand by ODOT, which YRC
acknowledges are owned by ODOT, Materials on Hand include without limitation precast
conerete bridge girders at the Hartisburg Knife River Yard and rock at the Cedar Creek quatry.
Such transfer will include YRC's identification of the location of all such Materials on Hand,
provision to ODOT of an inventory of the Materials on Hand, and delivery of such documents as
ODOT may reasonably requite to evidence such transfer, YRC remains responsible for and will
pay as and when required all unpaid vendor claims, if any, costs of past insurance, risk of Joss
oceutring prior to transfer of custody and control, transport and storage, and related charges.
From the date of transfer of custody or control of the Materials on Hand, ODOT will be
responsible for risk of loss occurring after transfer of custody and control, and further storage
and other telated charges of Materials on Hand items. As of the date of this Settlement
Agteement, ODOT accepts all such materials “as is / where is.”

10.  Design and other Documents, At YRC's expense without reimbursement, YRC
agrees to complete and to provide to ODOT originals or, where originals are not available, true
and correet copies of the “Project Documents” deseribed in Exhibit B, related to performed
work, by no later than June 1, 2012, except as otherwise provided in Exhibit B. Other than
required completion of incomplete Project Documents, YRC will not alter existing documents
before delivery.

11. Records. YRC shall, at YRC’s expense without reimbursetent, continue to
maintain and require Subcontractors to retain, and provide access to, Project records in
accordance with Article 9 of the DB Agreement.

12.  DBE. ODOT agrees to release YRC from remaining DBE obligations on the
Project, and YRC not meeting specific Disadvantaged Business Enteiprise (DBE) goals shall not
be considered grounds for violation.

3. Storm Water Issues. ODOT and YRC agree to cooperate, to the extent feasible in
good faith, in response to USDOJ over storm-water issues.
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14, Public Statements.

a. ODOT agrees to make a public statement at the time of mutual execution
of this Settlement Agreement (and post such statement on ODOT’s Project website), to the effect
of Exhibit F hereto.

b. YRC agrees to make a public statement at the time of mutual execution of
this Seftlement Agreement, to the effect of Exhibit G hereto.

c. Both parties agree that other public statements shall be consistent with the
above.

d. YRC's statements to the press and public will not be disparaging to
ODOT.

¢, ODOT official positions and recommendations, if any, regarding YRC
will be consistent with Exhibit ¥, will be made by the Director of the Department of
Transportation or his official designees, and will not be disparaging to YRC in statements to the
press and public. ODOT agrees that it will not advocate in its official statements for or against
any contract qualification or contract recommendation regarding YRC, Granite Construction or
Granite NW in relation to the Project, However, the State of Oregon is free to share information
regarding Project conditions, including individual professional opinions.

f. Except in the case where ODOT specifically authorizes disclosure of
ODOT’s confidential information in writing, YRC shall maintain the confidentiality of ODOT’s
information pertaining to the Project which ODOT has identified to YRC as being confidential,
unless withholding such information would violate the law, create the risk of significant havm to
the public or prevent YRC from establishing a claim or defense in an adjudicatory proceeding,

g Either Partics’ statements, in response to inquiries regarding allegations
made by the other Party or the other Party’s Affiliates (and in the case of YRC, by its
subcontractors, vendors, ot consultants) regarding this Project, that are consistent with such
Party’s past positions, will not be considered disparaging or in violation of this Section 14.

15. Adverse Action. ODOT will not, based on the Disputes addressed in this
Agreement, the ODOT Notice of Default, or the resolution thereof by the terms of this
Settlement Agreement, take any of the following actions against YRC, Granite Construction,
Granite NW, T.Y. Lin Infernational, Inc. or URS Corporation (“Covered Entities”): initiating
any proceedings fo debar or suspend such entities from being able to bid or propose on ODOT
work, rejecting applications for annual pre-qualification, declaring such entities to be non-
responsible, or declaring such entities ineligible to receive awards of ODOT contracts, In
addition, ODOT will not, as to such Covered Entities, perform any negative grading or
evaluation of such entities or their bids or proposals, based on the following facts: that ODOT
and YRC had the Disputes, that ODOT issued the Notice of Default, or that the parties resolved
the Disputes by the terms of this Settlement Agreement,

16. Miscellaneous.
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a. No Assignment, Each Party represents and warrants that there has been,
and will be, no assignment or other fransfer of any claim or matter released hereunder, or any
part or portion thereof.

b Entire Agreement, This Settlement Agreement is intended by the Parties
to be the final expression of their agreement and is the complete and exclusive statement of the
terins thereof notwithstanding any representation, statements, or agreements to the contrary
heretofore made which are not included in this Settlement Agreement. This Settlement
Agreement supersedes any interim agreements between the parties entered into following the
Notice of Default,

c. Medifications. Any modification of this Settlement Agreement or
additional obligation assumed by any Party fo this Seftlement Agreement in connection with this
Settlement Agreement shall be binding only if evidenced in a writing signed by each Party or an
authorized representative of each Party,

d. Severability. If a term, condition, or provision of this Settlement
Agreement or the application thereof to any circutnstance is determined to be invalid or
unenforceable to any extent, the remaining provisions of this Settlement Agreement shall be
unaffected and shall remain valid and fully enforceable,

e, Nonwaiver. Any right, power, or remedy provided under this Settlement
Agreement to any Party hereto shall be cumulative and in addition to any other right, power, or
remedy provided under this Settlement Agreement or now or hereafter existing at law or in
equity. No course of dealing between or among the Parties hereto or any delay or failure on the
part of any Party in exercising any rights hereunder or at law or in equity shall operate as a
waivet of any rights of such Party, except to the extent expressly waived in writing by such
Party.

f, Third Parties, Nothing in this Settlement Agreement, whether express or
implied, is intended to offer or confer any third party beneficiary or other rights or remedies
under or by reason of this Settlement Agreement on any persons other than the Parties to it and
(to the extent expressly provided in this Settlement Agreement) the ODOT Affiliates, the YRC
Affiliates, the sureties referred fo in Section 4(i), and the other persons and entities who are
identified as beneficiaries thereof, nor is anything in this Settlement Agreement intended to
relieve or discharge the obligation or liability of any third persons (except as expressly provided
in this Settlement Agreement) to any Party to this Seitlement Agreement, nor shall any provision
give any third persons any rights of subrogation or action over or against any Party to this
Settlement Agreement.

g Mutual Preparation. Each Party intends that this Settlement Agreement in
all respects shall be deemed and construed to have been prepared mutually by all Patties and it is
hereby expressly agreed that any uncertainty or ambiguity existing herein shall not be construed
against any Party,

h. Counsel. Each of the Partics has obtained advice of legal counsel prior to
and for the execution of this Settlement Agreement, and understands fully the contents hereof.
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Bach Party hereto shall bear its own attorney’s fees and costs incurred with regard to this
Settlement Agreement and the undetlying case.

i Authority. Each Party agrees that the representative signing this
Settlement Agreement, and each such signing person, warrants and represents the undersigned
has authority to enter into this Settlement Agreement on that Party’s behalf. Execution of this
Settlement Agreement by Granite Construction also constitutes execution on behalf of Wilder
Construction Company. Each joint venture partner is executing this Agreement on behalf of
both itself and YRC, and each joint venture partner and YRC shall be jointly and severally liable
under this Settlement Agreement.

J- Counterparts. This Settlement Agreement may be executed in
counterparts, each of which shall be deemed to be an original but all of which together shall
constitute one and the same instrument, A photocopy of this Settlement Agreement, once
executed, shall be effective as an original if an original is unavailable,

k. Non-admission, Nothing herein shall constitute or be construed as an
admission of any liability or wrongdoing of any nature on the part of any Party. YRC
specifically denies and does not admit or acknowledge the validity of the Notice of Default or
allegations therein, and ODOT specifically denies and does not admit or acknowledge the
validity of any YRC assertion regarding the validity of the Notice of Default or the allegations
therein.

L Recitals. The Recitals set forth at the beginning of this Settlement
Agreement are incotporated herein by this reference, as if fully set forth herein,

m, Oregon law, This Settlement Agreement shall be construed and
interpreted in accordance with the laws of the State of Oregon, without regard to its rules
concerning conflicts of laws. Any claim, action, suit or procceding between the Parties that
arises from or relates to this Scttlement Agreement shall be brought and conducted solely and
exclusively within the Circuit Court of Marion County for the State of Oregon; provided,
however, if such action must be brought in a federal forum, then it shall be brought and
conducted solely and exclusively within the United States District Court for the District of
Oregon, The Dispute Resolution Board provisions referenced in the Change Orders to the DB
Agreement shall not apply to any dispute under this Settlement Agreement. In no event shall any
provision of this Scttfement Agreement be construed as a waiver by the State of Oregon of any
form of defense or immunity, whether based on sovereign immunity, governmental immunity,
immunity based on the Eleventh Amendment to the United States Construction or otherwise.
YRC, GRANITE CO and GRANITE NW, BY EXECUTION OF THIS AGREEMENT,
CONSENT TO THE PERSONAL JURISDICTION OF SUCH COURTS AND COVENANTS
NOT TO SEEK CHHANGE OF VENUE,

n, Oregon Statutes. ‘The Parties agree that the settlement arrangements
herein comply with and satisfy ORS 279C.660, to the extent such statute is applicable, Nothing
herein shall be deemed to restrict or prevent ODOT from, nor render ODOT in breach for,
complying with the terms of the Oregon Public Records Law, ORS chapter 192, complying with
official inquiries or audits, or otherwise complying with laws relating to public agency
disclosure, document production and reporting,
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IN WITNESS WHEREOF, the Parties have caused this Settlement Agreement to be

executed effective as of the Effective Date.

STATE OF OREGON, acting by and
through the Oregon Department of
Transportation

By:

Name:

Title:

Signature Date:

APPROVED AS TO FORM (for ODOT):
Ball Janik LLP
By:

Christopher M, Walters
Attorneys for ODOT

Signature Date:

APPROVED FOR LEGAL
SUFFICIENCY (for ODOT):

Oregon Departiment of Justice

By:

Rob Gebhardt
Senior Assistant Attorney General
Signature Date:
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YAQUINA RIVER CONSTRUCTORS,
Joint Venture

By:

By:

GRANITE CONSTRUCTION
COMPANY, a California

e LAUREL
Title: \/D

Signature Date: _<> / o2 / {2,
GRANITE NORTHWEST, INC.,
a Washington corporation, Partner

By: Dtﬁﬁ,—g/
Name D Ared LealoC
Title;__ V. 7,

Signature Date: _ 3 l2/i2

APPROVED AS TO FORM (FOR YRC):
Oles Morrison Rinker Baker LLP

By:

Bradley Powell
Attorneys for YRC, Granite

Construction Co. and Granite
Northwest Inc.
Signature Date:




IN WITNESS WHEREOQY, (he Parfics have caused this Settlement Agreement to be
exceuted effective as of the Effective Date.
STATE OF ORE;;O‘ﬁ,M ing by aitd YAQUINA RIVER CONSTRUCTORS,
through the rg;:(gﬁon D;,y lmj;/gl/) Joint Venture

[ranspo By: GRANITE CONSTRUCTION
By: COMPANY, a California
y -
N / { gﬁ%‘?’é& o) b Gopdat . corporation, Partner
ame: '
By:
Title: . D( AE ety A Ny
B} anic:
Signature Date: Sl .
Title:
Signature Date:

By: GRANITE NORTHWEST, INC,,
a Washington corporation, Partner

By.
Name:
Title:
Signature Date:
APPROVED AS TO FORM (for ODOT):
Ball Janik LLP
By:
Christopher M. Walters
Attorneys for ODOT
Signature Date:
APPROVED FOR LEGAL APPROVED AS TO FORM (FOR YRCY):

SUEFICIENCY (for ODOT): Olos Mortison Rinker Baker LLP

Oregoniyyw / B
. y:
By L {4 //’}////// Bradley Powelt

Rob Gebhardt Attorneys for YRC, Granite
Scnior Assistant Attornoy General Construction Co. and Granite
Signature Date:_2_— .72 — L Northwest Inc.

Signature Date:
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IN WITNESS WHEREOF, the Parties have caused this Settlement Agreement to be

executed effective as of the Effective Date,

STATE O OREGON, acting by and
through the Oregon Department of
Transportation

By:

Name:

Title:

Signature Date:

APPROVED AS TO FORM (for ODOT):

o WA

Chr;stopher M. Walters
Attorneys for ODOT

Vo 2-f e

Signature Date;

APPROVED FOR LEGAL
SUFFICIENCY (for ODOT):

Oregon Department of Justice

By:

Rob Gebhardt
Senior Assistant Attorney General
Signature Date:
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YAQUINA RIVER CONSTRUCTORS,
Joint Venture

By:

By:

GRANITE CONSTRUCTION
COMPANY, a California
corporation, Partner

By:

Name:

Title:

Signature Date:
GRANITE NORTHWEST, INC,,
a Washington corporation, Partner

By:

Name:

Title:

Signature Date:

APPROVED AS TO FORM (FOR YRC):
Oles Morrison Rinker Baker LLP

By:

Bradley Powell
Attorneys for YRC, Granite

Construction Co. and Granite
Notrthwest Inc.
Signature Date:




IN WITNESS WHEREQOF, the Partics have caused this Settlement Agreement to be
executed effective as of the Effective Date.

STATE OF OREGON, acting by and YAQUINA RIVER CONSTRUCTORS,
through the Oregon Department of Joint Venture
Tt tati
ranspoftation By: GRANITE CONSTRUCTION
By: . COMPANY, a California
corporation, Partner
Name:
By:
Title:
Name:
Signature Date: )
Title:

Signature Date:
By: GRANITE NORTHWEST, INC,,
a Washington corporation, Partner

By:
Name:
Title:
Signature Date;
APPROVED AS TO FORM (for ODOT);
Ball Janik LLP
By:
Christopher M, Walters
Attorneys for ODOT
Signature Date:
APPROVED FOR LEGAL APPROVED AS TO FORM (FOR YRC):

SUFFICIENCY (for ODOT);

Oregon Pepartment of Justice

Oles Moirison Rinker Baker LLP
S

o L) o

By: : . o
By: Bladley Powcll
Rob. Gebha.rdt Attorneys for YRC, Granite
Senior Assistant Attorney General Construction Co. and Granite
Signature Date: Northwest Inc.

Signature Date: ?‘\ﬁ? Z‘,Z@bl 2
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PROMISSORY NOTE
$2,000,000 May &, 2012

FOR VALUE RECEIVED, the undersigned, Yaquina River Constructors, a joint venture of
Granite Construction Company and Granite Northwest Inc., (“Botrower™), (or either of its
members, jointly and severally) promises to pay o the order of STATE OF OREGON, acting by
and through the Oregon Department of Transportation (“Holder” of this Promissory Note (the
“Note™)), at ¢fo Director, Oregon Department of Transportation, ¢/o Bob Pappe, Traffic-Roadway
Section, 4040 Fairview Ind. Dr. SE MS #5, Salem, OR 97302-~1142, or such other place as may be
designated from time fo time in writing by Holder, the principal sum of Two Million Dollars
($2,000,000) (the “Note Amount™),

1. Payment Terms. The entire Note Amount shall be due and payable on the first
anniversary of (i.e., one year from the date of) this Note (“Maturity Date™). Upon receipt of
Borrower’s payment of the Note Amount in good funds, Holder shall return this Promissory
Note to Bortower marked “Paid In Full” with such matking being authenticated by Holder’s
authorized representative.

2. Interest. No interest shall accrue or be payable on the Note Amount if paid not later
than the Maturity Date. Delinquent payment shall accrue interest from the Maturity Date until
paid at the rate set forth in Section 5 below.

3. Application of Payments. All payments on this Note shall be applied first to the
payment of atiorneys’ fees, costs, and other charges to the extent, if any, such amounts are due
and owing as provided herein; then to interest accruing hereon, if any; and then to principal.

4. Prepayment. Borrower may prepay the Note, in whole or in part, without penalty or
premium, B

5. Default Interest. Time is of the essence of the performance of Borrower’s obligations
under this Note. If Borrower fails to pay the Note Amount on the Maturity Date, interest shall
commence accruing on the unpaid Note Amount until paid in full, at a rate of one and a half
percent (1.5%) per month, and such failure shall constitute an event of default (an “Event of
Default”). Upon the occurrence of an Event of Default, the entire unpaid principal balance of,
and all unpaid accrued interest (if any) on, this Note shall become immediately due and payable
without further notice.

6. Costs of Enforcement. If there occurs an Event of Default and Holder consults with
an attorney regarding the enforcement of any of its rights under this Note, or if this Note is
placed in the hands of an attorney for collection following an Event of Default, Borrower
promises to pay all costs thereof, including reasonable aitorneys’ fees and costs of litigation, If
suit or action is instituted to enforce this Note, the prevailing party shall be entitled to recover
from the losing patty all costs thereof, reasonable attorneys’ fees and costs of litigation, All such
costs and attorneys’ fee shall include, without limitation, those incurred on any appeal or review
and in any proceeding under any present or future bankruptcy or similar act or state receivership.
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7. Interest Limitation. Interest, fees, and charges collected or to be collected in
connection with the indebtedness evidenced by this Note shall not exceed the maximum, if any,
petmitted by applicable law. If any such law is interpreted so that any such interest, fees, or
charges would exceed any such maximum and if Borrower is entitled to the benefit of such law,
then (a) such interest, fees, or charges shall be reduced to the permitted maximum and (b) any
sums already collected from Borrower which exceed the permitted maximum shall be refunded,

8. Waiver. Borrower hereby waives presentment, demand for payment, notice of
dishonor, protest, and notice of protest and renounces all rights to the benefits of any statute of
limitations and any moratorium, appraisement and exemption now provided or which may
hereafier be provided by any federal or state statute,

9. Notices. Any notices to be given under this Note shall be in writing and shatl be
deemed given when delivered by personal service or three business days after placement jn the
U.S. Mails, certified or registered mail, postage prepaid, if addressed as follows: if to Holder, to
the address set forth in the first paragraph of this Note; or, if to Borrower, to ¢/o Granite
Construction Company, Attn: Richard Watts, General Counsel, 585 West Beach Street,
Watsonville, CA 95077,

10. Governing Law. This Note shall be construed and interpreted in accordance with the laws
of the State of Oregon, without regard to its rules concetning conflicts of laws, Bowower and those
signing for Borrower submit to the jurisdiction of the Cireuit Court of Marion County for the State of
Oregon; provided, however, if such action must be brought in a federal forum, then Borrower submits
to jurisdiction of the United States District Court for the District of Oregon, and provided further that
any action by Folder for collection on this Nofe may be brought by Holder in any jurisdiction. Inno
event shall any provision of this Note be construed as a waiver by the State of Oregon of any form of
defense or immunity, whether based on savereign immunity, governmental immunity, immunity based
on the Eleventh Amendment to the United States Construction or otherwise, BORROWER,
GRANITE CONSTRUCTION COMPANY and GRANITE NORTHWEST INC,, BY EXECUTION
OF THIS NOTE, CONSENT TO THE PERSONAL JURISDICTION OF SUCH COURTS AND
COVENANT NOT TO SEEK CHANGE OF VENUE,

11. Authority. Borrower agrees that the representatives signing this Note, and each such
signing person, warrants and represents the undersigned has authority to execute and deliver this Note
on that paity’s behalf. Execution of this Note by Granite Construction Company also constitutes
execution on behalf of any predecessor joint venfuter of Borrower. Each joint venture partner of
Borrower is executing this Note on behalf of both itself and Borrower, and each joint venture partner
and Borrower shall be jointly and severally liable under this Note,

12, Statutory Notice. UNDER OREGON LAW MOST AGREEMENTS, PROMISES,
AND COMMITMENTS MADE BY LENDER CONCERNING LLOANS AND OTHER
CREDIT EXTENSIONS WHICH ARE NOT FOR PERSONAL, FAMILY, OR HOUSEHOLD
PURPOSES OR SECURED SOLELY BY THE BORROWER’S RESIDENCE MUST BE IN
WRITING, EXPRESS CONSIDERATION, AND BE SIGNED BY LENDER TO BE
ENFORCEABLE.

SIGNATURE ON NEXT PAGE
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SIGNATURE PAGE TO PROMISSORY NOTE

IN WITNESS WHEREOF, this Note has been executed by the undersigned as of the date
set forth above.

YAQUINA RIVER CONSTRUCTORS,
Joint Venture

By: GRANITE CONSTRUCTION COMPANY,
a California corporation, Partner

By: GRANITE NORTHWEST, INC,,
a Washington corporation, Partner

By, TN
Name:_>arlnd Zewv
Title; V. 7.

Page 3 — EXHIBIT A TO SETTLEMENT AGREEMENT
\\na.corp.geinc.comifilesharesthed users\KSmith\My Documents\Files\US 20.Promissory
Note.final ODOT draft.doc

Y/



EXHIBIT B
PROJECT DOCUMENTS

[. Provide all existing Construction Survey Field Notes;

2. Load Rating Repotts per PS 11, 4.0, and As-Constructed Bridge Mylars; Load Rating
Reporis shall be prepared and submitted to the Agency for UPRR Br., Yaquina River Br.,
Trapp Creek Br,, and Little Elk Creek Br. As-Constructed bridge Mylars shall be prepared
and submitted to the Agency for UPRR Br., Yaquina River Br., Trapp Creek Br., and Little
Elk Creek Br.

3. Any outstanding Cettified Payrolls for the period from the last submittal through full
demobilization;

4, Subcontractor Paid Swinmary Reports (SP DBE, Section 9) for the period from the last
submittal through full demobilization;

5. YRC’s Monthly Employment Utilization Reports for the pertod from the last submittal
through full demobilization (including full reports for any subcontractors engaged for
demobilization);

6. ARRA reports for the period from the last submittal through full demobilization in
accordance with CCO 71;

7. Weekly Environmental Compliance Reports for the period from the last submittal through
ful! demobilization; and

8. Construction photographs in their current state, each delivered in electronic format.
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EXHIBIT C

Consent of Surety

PRCJECT: PROJECT NUMBER: 13158
Key No, 13225

US 20 Pioneer Mountain to Eddyville

Section Bond Nos: 8203-54-33 Federal

20362 Highway 20 104444550 Travelers

Eddyvills, OR 97343 08815984 F&D
08815984 Zurich

Granite Job No: 348810

TO OWNER: CONTRACT FOR: Construction of portion of Unitad States 20

Oragon Depariment of Transportation
355 Capitol Strest Northwest CONTRACT DATED: July 1, 2005

Salem, OR 97301-3871

In accordance with the provisions of the Gonlract between the Owner and the Contractor as indicated
above, the Surelies

Federal Instrance Company -- 15 Mountain View Road — Warren, NU 07069

Travelers Casuaity and Surety Company of America — One Tower Square — Hartford, CT 06183
Fidelity and Deposit Company of Maryland - 3910 Keswick Road, Chesapeake Bldg.,

5% Floor — Ballimore, MD 21211

Zurich Ametrican [nsurance Company ~ 3910 Keswick Road, Chesapeake Bldg.,

8" Floor — Baltimore, MD 21211, SURETY,

On bonds of

Yaquina River Constructors
P.0. Box 50085
Watsonville, CA 85077-5085, CONTRACTOR,

Hereby consent to the Setllement Agresment dated May 2, 2012 in ils entirety and that such Consent
shall not relieve the Surety of any of is obligations to Oregon Department of Transportation, 355 Capitol
Strast Northwest, Salem, OR 97301-3871, OWNER, as set forth in said Surety’s bond and that the
performance and payment bonds will remain in place following the seltlement throughout the course of
the demobilization, and as provided in the Seltlement Agresment.

IN WITNESS WHEREOF, the Surely has hereunto set its hand on this date:
DATED: FEDERAL INSURANCE COMPANY

{Surety)}

{Signature of authorized representative)

Attest:

{Seal): {Printad name and tifle)
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Consent of Surety

PROJECT: PROJECT NUMBER: 13158
‘Key No. 13225

US 20 Plioneer Mountain to Eddyville

Section Bond Nos: 8203-54-33 Federal

20362 Highway 20 104444560 Travelers

Eddyville, OR 97343 08815984 F&D
08816984 Zurich

Granite Job No: 348810

TO OWNER: CONTRACT FOR: Construction of portion of United States 20

Oragon Department of Transportation
355 Capltol Strest Northwest CONTRACT DATED: Juiy 1, 2005

Salem, OR 97301-3871

In accordance with the provislons of the Contract between the Owner and the Contractor as {ndicated
above, the Suretles

Federal Insurance Company — 15 Mountain View Road — Warren, NU 07069

Travelers Casuaily and Surety Gompany of America — One Tower Square — Hartford, CT 06183
Fidellty and Deposit Gompany of Maryland — 3910 Keswick Road, Chesapeake Bldg.,

5™ Floor - Baltimors, MD 21211

Zurich American Insurance Company ~ 3910 Keswick Road, Chesapeake Bldg.,

8™ Ficor - Baltimore, MD 21211, SURETY,

On bonds of

Yaquina Rivar Constructors
P.Q. Box 50085
Watsonville, CA 95077-5085, CONTRACTOR,

Hereby consent to the Settlemant Agreement dated May 2, 2012 in its entirely and that such Consent
shall not relleve the Surety of any of its obligations to Oregon Department of Transportation, 355 Capltol
Street Northwest, Salem, OR 87301-3871, OWNER, as set forth In sald Surety's bond and that the
parformance and payment bonds will remain in place following the settiement thraughout the course of
the demobllization, and as provided in the Settlement Agreement. .

N WITNESS WHEREQF, the Surely has hereunto sef its hand on this date:
paTED; May 2, 2012 FEDERAL INSURANCE COMBANY

)

{
(Slgnaturlof aythorlzed representative)

Attest: Jo . Gilliland, Attorney-In-Fact
(Seal): {Printed name and litie)



DATED: TRAVELERS CASUALTY AND SURETY COMPANY
. OF AMERICA
(Surety)

{Signature of authorized representative)

Altest:

(Seal): (Printed name and titie)

DATED: FIDELITY AND DEPOSIT COMPANY OF MARYLAND
{Surety)
(Signature of authotized representative)

Altast:

{Seal): (Printed name and title)

DATED: ZURICH AMERICAN INSURANCE COMPANY
{Surety)
(Signature of authorized representative)

Attest:

{Seal); (Printed name and title)
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May 2, 2012

(A

Attest:
May 2, 2012

DATED:

{Seal):

DATED:

Atlest: @X\’
{Seal).

May 2, 2012

DATED:

Altest:
(Seal):

4812-8061-8511, v. 1

TRAVELERS CASUALTY AND SURETY COMPANY

OF AMERICA
Y/ /

{Surety)

{Printed name and {ltle)

FIDELITY AND DEPOSIT COMPANY OF MAR

(ot L
d reprasentati

(Printad name and title)



EXHDIBIT D
RESCISSION NOTICE

[ODOT LETTERHEAD]

ODOT issued a notice of default to YRC on March 16, 2012, ODOT hereby rescinds and
withdraws the March 16, 2012 notice of default.
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EXHIBIT E
COMPLETED OPERATIONS ENDORSEMENT SPECIMEN

CNA

THIS ENDORSEMENT CHANGES THE POLICY., PLEASE READ IT CAREFULLY.

EXTENDED POLICY PERIOD

“PRODUCTS-COMPLETED OPERATIONS HAZARD"

This endorsemsnt madifles insurance provided under the following:
COMMERCIAL GENERAL LIABILITY COVERAGE PART

L For “bodily InJury” or “property damage”® Includad In the “products-completed operations hazard”, the
polioy perlod Is extended as follows: FROM: 5M/2012 (TBD) TO: 5M/2015

11, For the extended policy perlod applicable to "hodily Injury” or “properly damage” included in the “products-
completad operatlons hazard” provided In [, above, the Jast paragraph of SECTION Ili ~ LIMITS OF
INSURANCE does not apply. The Products-Complated Qperalions Aggragate Limit is the most we will pay
under Covarage A for damages because of "bodlly Injuty” and “proparly damage" Included In the "praducts-
complated operalions hazard" and applies to the entire coverage perlod of 5/1/2012 (TBD) lo 5M1/2015. The
. Produsts-Completod Operallons Aggregate Limit shall not apply o any separate annual perlod, or otherwlse
be increased.
Hi, It is further understood and agreed that the Additional Insured coverage for Oregon Dspartment of
Transporation (ODOT) during the period 5/1/2012 (TBD) to 5/1/2015 will be available only for clalms by
third parfles (public or private) as follows!
1. Clalms cancarning sny “occurrence” befere the date of the named Insureds’ (YRC)
demobllizationfcompletion, but excluding any such claims from the “follow-on” conlractors,
consullants, or their employees or subs/suppliers and any such claims caused by ot that atise n
conneclion with or relaled to the "follow-on” construction project aclivitles at the project; and,

2. Clalms concerning any “occurrence” after the date of YRCG demobilization/eompletion, where
the hasis for the clalm concerns the condition of YRC's compleled work when it demobllized, but
excluding any such clalins from the “follow-on" ¢onfractors, consultants, or thelr employees or
subsfsupplters and any such clalms caused by or that arlse in connection with or related to the
“folfow-on" consiruction project actvitles at the profect.

*Follow-on® refers to work al the project site by ODOT or its conlractors or consullants to
complete the project, :

This endorsement is part of your polloy and takes effect on the effecilve date of your policy, unless another effective
data is shown below.

Must Be Gomplatad Complate Only When This Endarssment Is Not Prepared
with the Policy Or Is Not {o be Effective with the Policy
ENDT, NO, POLICY NO. JISSUED TO: EFFECTIVE
DATE OF THIS
53 GL 2074967305 Yaquiha River Constructors, A Joint Venlure ENDORSEMENT
5/1/2012 (TBD)

Cotnterslgned by
: Authorlzed Representalive
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Endorgemeont # 16

Contractor’s Protective Professional Indemnity and ZURICH
Liability Insurance — Amendments

Policy Ho. Eil.Date of PA. | Exp. Dale ofPol. | EIf Date ofEnd. Producer Addi Prem. felum Prem.
EGC 591470350 [Tz 1230012 OTANI05 70134000 - —
Nemed Insured and Mailing Address: Producer:
Yaquina River Conslruclors, a Joint Venture Aon Risk Insurance Servicas Wast, tno,
P.O. Box 50085 109 Fremont Sireel, Suite 1660
Watsonville, CA 95077 San Franclsco, CA 94105

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
This endorsemen! modifies lnsurance provided by the following:
Contractor's Proteclive Profssslona! Indemnily and Liablity Insurance Pollcy
}nucons!deralion of the premium charged, i s hereby agreed ihat the inswance provided under lhls policy s emended as
olawa:
1. Sadlon I INSURING AGREEMENT Is amended by adding the addilonal Coverage Part as follows:
COVERAGE PART C - CONTRACTOR'S POLLUTION LIABILIYTY
A. COVERAGE

1. Wa will pay on behalf of an "Insured® any “Loss" an “Insured” Is legatly obligated lo pay as a result of
“CGonlractors Pollulion Liabllity Clalm(s)” caused by:

a, A “Pollution Evant(s)" reculting from "Technical Actiilies” performed by the 'Named Insured” or anyone
for vhom tha 'Named Insured" Is legally responsible; or

b. A'Poliviion Event® resuling from “Compleled Operation(s)” of the *Technical Activitlos®,

The "Bodily Injury® or “Property Damage™ must occur during lha “Pdloy Period”, Progressive, Indivisible
“Sodily Injury’ or “Propetly Damage” over muliiple policy period(s) caused hy the same, related or conlinuous
“Pollutlon Evenls” shall be deemad to have occurred only in the "Polioy Perlad” of the dale of first exposure le
the *Pallulion Event”,

IFthe date of such firet exposurs |5 before the effeclive dale of the first "Polloy Period” Issued to you by us, or
can not be dstermihed, but the progressive, indivisible *Bodity Injury” or 'Properly Damage” continues In facl
1o exist during the first "Polley Period® Issted fo you by us, the "Bodily infury” or *Properly Bamage” wil be
deamed to have occurred only on the effective dale of such first "Policy Petiod® to you by us.

Nolwithstanding the ahove, this insurance does not apply o “Conlractor’s Poliution Uablity Claim(s)” or
1Loss{es)" based upon oF arlsing out of any “Contractor's Pollution Liabllity Clalm” or “Loss® covered, in whole
or In pat, under any valid Insurance poticy, in forea prier la this policy.

B. DEFENSE

Wo shall have the fighl and duly to assumie the adjusiment, defense and setlement of any "Conlraciors Follullon
Uabiity ¢lalm* to which this Insurance applies. “Conlraclors Polutlon Liablily Clalm Expenss* reduces the
appicable Limite of Liabliily set out In the Declaralions as described in LIMITS OF LIABILITY section. Qur duly to
adjust, dofend and seflle alt *Conlractor's Pollution Liabllily Claims” lo which this endorsement applies, panding

STF-CFP-136-C CW (11710}
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and {uture, ends when the applcable Limits of Liability have been tendered into court or exhausted by payment of
“Confragtor's Pollwdion Liability Clalim Expense{s)" or 'Loss{es)".

2. Secton Il DEFINITIONS is amended as follows:
Salely with respect to COVERAGE PART G, the following definitions shall apply:
A "Autornobile” means a fand motar vehicle, traiter or semitraller designed for favsl on public roads, ineluding any

B.

C.

machinety of apparatus altached thereto.

"Bodily Injury” means phiysical injury, slckness, disease, dealh, mental anguish or enofional distress auffered by
any person

*Gialm® means “Conlractor's Pollulion Liability Claim'.

"Cleanup costs” means the necessary expenses inourred in the investigaticn, removal, remediation, neutralizalion
or immobiization of contaminated soil, surface waler, groundwater, or other contamination restuting from a
“Poliution Event".

To the extent that real or personal properly not owned by the “insured(s)’ Is direclly damaged dufing the
invastigallon, remcval, remediation, neuiralizallon or immotillzalion of conlaminated eoil, swiface waler,
grouncwater, or other contamination resulting from a *Polluion Fvent', this poliey will pay the expsnses
necessaiy lo repair, replace, or reslore such damaged real or personal properly to subslantially the same
condition It was fn prior lo belng so damaged provided that any such expensaes shall, in no event, excesd the falr
market value of such property pilor to belng damaged and further provided (hat euch expenses shall not include
sxpenses associaled with Improvemenis or belterments, inoluding, bul not iimied to upgrades necessary {o
achieve building vode compliance.

*Cortractors Pollution tiability Claint' or "Contractor's Pollution Liability Clalms® means any demand or notice
received by an “insured" alleging hiabifily or responsibility on the part of an “Insured” for *l.osses” becauss of a
“Polution Evernt" resuiting Trom "Technical Activities” or "Completed Operallons of the “Technleal Activities.”

“Contractor's Peliudion Uability Clalm Expense" means "Clalm Expensa” as defined In this policy.

. "Completed Operation{s)" covarage beglns whan the job Is complated and Includes all "Bodily Injury” and

“Property Damage(s)" occuiring away from the premises awned or rented by the “insured” and arising out of
"Technlcal Activilias™ that have been compleled or 'Techrical Aclivillas™ that have not been abandoned.
“Technical Activities™ will be deemed campleted at the earliest of the following imes:

1. When afl the "Technical Aclivlies" called for in the confract have been completed; or
2. When all the "Technical Acfivities” to be done at one or more sites have been completed If the contract calls
for *Fachnical Astivitios" at more than one site; or

3. When that parl of the "Techrical Activities” at any site has been put lo its intended uss by any person of
cigariization other than another contractor or subcontrastor wurking on the same project “Technlcal
Aclivitles” that may need service, malrtenance, correction, repalr of repiacement, but which are othenvise
complete, wil be deemed complele.

*Hazardous Materials” means any pelroleum, petraleurn praducts, polychlorinated Hphenyls, explosives, raactive

materials, igniteble malerials, commosive materials and any hazardous, foxls, radioaclive and infectious malerials,

subslances, chemicals or wasles, together with any other substances designated as hazardous substances or
hazardous aterials by federal, state or municipal faws, statules or ordinances, Including rules, adminisirative or
judicle! erders, directives of policles,

"Hazardous Malerials Faolfity’ means any site, location or premises, orany part of any sile, localion or premises,

on which "Hazardous Matarals", wastes or pollutants are sfored, treated, processed, recycled or disposed other

than those siles al which *Tectnical Activilies™ are belng petformed.

“nsured” has the meaning stated in the potley, and solely as to Coverage Pait G shalf also include the following:
1. your cfients hut only:

a. wihen required by written contract executed and elfeciive before the "Technieal Aclivities™; and

b with respect to "Techrical Activilles” and "Completed Operations(s)" of the "Technlcal Activilies”; and

STF-CPP-136-C CW (11A0)
Pags 2 of 5

Page 3 - EXHIBIT E TO SETTLEMENT AGREEMENT
ODMA\PCDOCS\PORTLAND\830307\14




2=

R.

8.

e. (orthose amounls required by written contracl not to exceed the Limits of Llablkty of this policy; or
2, any olher persen of entity endorsed on this policy as an "Insured”,
"Loss{es)" medns:
1. compensatory damages or legal obligations arising from;
a. “Bodiy Injury™;
b "Properly Damage”;
2. and relaled "Contractor's Pollulion Liability Clain Expense”.

“Microblal Event' means any 'Loss™ caused directly or indirectly, by: 1. any “Fungus@}" or "Spore(s}", or 2. any
substance, vapor or gas produced by of arlsing otd of any "Fungus(i)’ or "Spore(s)’. For the purpose of this
deflinlion, the following definitions are added:

1. "Fungus{i)* includes, but is not limited to: a. any ferm or type of meld, mushroom or mildew; b. eny other
fungal struaiure; and o, any volatile organie compounds, mycoloxing, slfergenic prolains or alhar subslances
or gases produced by ar arising out of eny mald, mushroom, mildew , fungal strusture or "Spore(s)",

2 "Spore(s)" means any reproductive bady produced by or arising ot of any *Fungus(i)™

. "Named Inaured” has the meaning stated in the polloy et Sectlon IF, DEFINITIONS, J.

*Natural Resolrcs Damage® means physlsal InJury to or destruction of, including the resuiting loss of value of
land, fish, wildiife, blota, air, waler, grounchvaler, drinking watar supplies, and other such resources belonging to,
managed by, held in {rusl by, appertalning to, or ofherwisa contrelled by the Uniled States (Including the
resources of the fishery conservation zone esleblished by the Magnuson-Stevens Fishery Congervallon and
Management Act (16 U.S.C. 1801 et. seq)}, any stale or local government, any foreign government, any Nalive
American fribe or, if such resources are subject to & trust restriction on alienation, any member of a Nalive
American triba.

"Policy Perfod' means the poriod set foith in the Declaration, or any shorter period arislng as a fresult of
termination of the policy.

"Onliilon Event" means the discharge, dispersal, release, or escape of any solid, lquid, gasecus or thermal
Irrilant, contaminant or poliutent Inciuding smake, vapor, saol, fumes, acids, alkalls, chemicals and wasle,
"Property Damage" has lhe meaning slated in the poliey and solely as to Coverage Part C shall also tnolude the
following;

1. "Cleanup Cosle’; and
2. “Natwral Resource Damage™.

"Retroaciive Date” means the dale set forth in the Dectaraticns or attached Endorsement, and the earliest date’a
"Techrical Activily” can commence for coverage to be provided undar the olaims made portion of this policy.

"Technltal Aclivilias" meana construction work and other non-professional gervices,

3. Section lil, EXCLUSIONS & amended by adding the following which are the enly exclusions to apply to this Coverage
Parl:
Solely with respect fo COVERAGE PART G ~ GONTRACTOR'S POLLUTION LIABILITY, Ifs instrance does not
apply lo “Conkractor's Pollution Liability Claim{s)" or "Logs{es)" based upan or arising cut of:

A

B.

a “Pollution Bvent* exisling prior o the inceplion date of the policy except as provided in Section LA of this
endorsement;

any dishonest, fraudulent, or maficious ack, error or omission, or fhose of a knowingly wrongful nature of the
intentiona), wili or deliberate non-complisnce with any statule, tegulation, ordinance, administrative complalnt,
nolice of violation, notlce letter, executive order, or Instruction of any governmendat agency or body by or at {he
direclion of an “nsured' except that this exclusion will not apply to an "tnsured” who did not commit, particpate In,
of have knowledge of any of the acts desctibed,

STF.CPP-138-C C\W (11HQ)
Page 345

Page 4 — EXHIBIT E TO SETTLEMENT AGREEMENT
2ODMA\PCDOCS\PORTLAND\B3030M14




G. a ‘Conlractor's Poltufon Uability Claim™ made by an “insured® against any olher "insured’, however, this
exclusion does not apply to clients of the "Named Insired™ who are considered "Insureds™ under this polloy;

D. a“Contracter's Pollutian Liability Glalm® made by an enlity or individual:
1. that wholly or partially owns, operates of manages an Minsured™;
2. Inwhich an "Insured has an ownership [nterest In oxcess of 20%,
3. ihat is controlied, operated or managed by an “insured”; of
4. Inwhich an "Insured" is an officer or director;

E, any ubiigation of an “Irsured” which coutd have been brought in whole or In part under a workess compensation,
disability benalits or unemploymani compansalion fav or eny similar law,;

F. conduct by an individual, corporalion, parinarship or joint venture of which an “insured” is a parlner, directar,
oflleer, member, participant or employee, that |5 not designated In the Dedarations of by Endorsement as a
“Named Insured” however, this exclusion shall not apply to the “Named Insured” for "Claim{s)" alleging liability of
the 'Named Insured” arlsing cut of the “Named Insured's” participation in the joint venture, Such Habilty Is fimited
exclusively to the "Loss" arlsing out of the “Narmed Insured's” performance of "Tealyoal Aclivilles”;

G, Habllily of others assumed by an “Insured™ under any contract or agresmant, however, ihis exclusion shali not
apply lo:

1. such written contrasts o agreamants, i effect prior to the performance of the "Technical Activitles” between
the 'Named nsured * and #s slient provided that the liability for the "Loss{es)" arises from a "Pollution Event*
resuiting from "Techrical Activities™ ar "Completed Operation(s)" of the "Technical Activilies” performad by the
"Named Ihswed' or any other person, entily or organlzation for whom the "Named Insured” is legally
responsible and the liabliily does not arise due to he sole regligence of the cllert; or

2 labilily for the *Loss{es)" would have stlached fo an "Insured” by operation of faw in {he absence of such
conlract or agreement;

H. any project that Is Insured undar a projeot specifio Insutance policy, provided, howaver, that this excluslon shall
not apply where your fiabdlity is found to be in excess of the limit of liabliity available under such project specifio
Insurance policy which has been specifically includad for excess coverage by endorsemert to this policy;

L. goods or protkkds designed, manufactured, sold, handled, distributed, or suppiled by an "Inswed' of by others
frading under its name of Linder licensa from an "insured”.

J flnes, penailles, and the multiple porion of multiplied damages;

K. Injury to any etnployes, conlract employee or leased personnel of an "insured" if such infury ccows durfng and in
the course of sald employmerd; or to the spouse, child, parent, brother or sister of any employee, confract
employee or leased personnet of an “nsured" as a consequence of sald amploymeni; o to any obligation of an
“insured” for indemnily or conliibition to ancther because of "Loss” arising cut of such injury in the course of
employment, except (hat this exclusion does nol apply to Babllily assumed by (he "Named Insured” under 8
wiliten comtract or agiesment, in effect prior to the ‘Loss” between the "Named Insured” and #s clisnt provided
{hat the 'Loss" arises out of a 'Fellution Event” and the "Loss" does nol arise due (o the sole negigenca of tha

cllenl;

L. any consequence, whelher direct or Indirect, of war, Invasion, act of forelgn enemy, hostiitles {whether war be
declared or nof), civil war, rebelflion, ravolution, msutrecion or military or uswiped power, slrike, riot or civl
comnmotion;

M. the ownership, enfrustment, maintenance, use, operation, loadng or urloading of any "Automobile”, aifcrall,
vessel or rolling slock bayond the boundasies of the site at which the "Technical Activilles” are belng conducted
unlgss endersed onto this policy, However, this axclusion shall nol apply to a *Pofiution Eveit” arising from the
ownarship, entrustnent, maintenance, use, operation, loading or unloading of any "Automabile” or aiising from
waste or materials transported by or on behalf of the *Named Inswred” via "Autornobile” during Ihe course of
performing "technical aclivities®;

N. waste, contaminants, pollutants, or maleiials ransported via "Autormoblle’, ircraft, vessel, or rolfing stocl beyond
the boundaries of the site at which the "fechnlcal Activilles” are belng conducted once they hava baen finally
daliveted, disposed of or abenkloned untess endorsed onfo (hls polioy;

STF-CAP-138-C CW (11H0)
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O, any real propeily or personal property owned, [eased, or fented by a “Named Insured”

P. any "Poliulion Event(s)' or "Losa(es)” on, at, under or coming from any focation to whioch an "Insuwed” arranges
for, sends or has sent materials for treatment, reayeling, reclamallon, storage or disposal unless encdorsed onto
1his palicy,

Q. en "Insured's” operation or management of a "Hazardous Materials Faclity" on behall of, for the benefit of, or
under conltacl with any olher parsen, company or entity,;

R. a“Microbial Event”, whellwer caused directly or indirecly,

8. the refusal to employ, lermination of employment, coercion, evaluation, reassignment, discipline, wrongful
Infliction of emotlonal distress or other employment-related lorts, harassinent, discrimination, wrengful deprivation
of a career opportuntty, breach of any oral, written or implied employment contract or quasi-employment condract,
viclation of any federal, state or looal stalute, regulation, ordinance, common faw or pudlic polisy concerning
employment of discrimination in employment;

4. Seclion IV, LIMITS OF LIABILITY Is amended as follows:
8. The foliowing new Coverage Pail Is added:
E. COVERAGE PART G
1. EACH CONTRACTOR'S POLLUTION LIABILITY CLAIM LIMIT OF LIABILITY

Our Uabllity for each "Contractor's Peliution Uabllity Claim” Including "Clalm Expensesa” and "Cleanup
Gosis" shall nol exceed the amount set out in the Declarlions as Each "Cenltactor's Poliulion Liability
Claim" Limit of Liability - Coverage Part C. We shall not be obligated to pay any "Ctaim Expensas” or
"Gloarp Costs” or underfeke of continue the defense of an "Contraclor's Pollution Uabiitty Claim'' after
the Fach "Contractors Pollution Llabilily Clain' Limit of Liabllity has been tendered into court or
exhausted by payment of "Claim Expenses” of "Cleariup Costs".

2 SELF INSURED RETENTION

Cur fiability and ohligation to indernify you for "Claims Expanses” and "Cleanup Cosls" under Coverage
Part C for each "Conlraclor's Polluilon Llatility Clalm" shall altach: excess of the Self Insured Retentlon —
Caowverage Part C stated in the Daclarations. The Self lnswed Retention shall apply to each “Conlraclor’s
Pollulion Liabiity Clalm.

b. Paragraph ¢. AGGREGATE LIMIT OF LIABILITY Is deleted In ifs entirely and replaced with the followlng:

G. Sublect ta Seclions A, B, and E, our total fiability for all "Damages”, "losses”, "Profasslonal Liabliity Claim
Expensas”, "Clalm Expenses”, and "Cleanup Costs" under Coverage Parts A, B, and C, combined sha¥ not
exoeed the amount set forth In the Declarallons as the Aggregate Uimit of Hablily — Caverage Parts A, B, and
;. We shall not be obligaled to pay any "Damages" , ‘Losses”, "Professional Liability Claim Expenses®,
"Clalm Exponses”, and "Claanup Costs " alter the Aggregale Limit of Liability has been tendered Into court or
exhausted by payments for "Damages”, “Losses”, "Professional Uebliity Clalm Expensed”’, "Clalm Expenses’,
and "Cleanup Coata",

6. Section Vil. CONDITIONS, tem A., AGTION AGAINST US, |s amended by adding the following new paragraph:

4. As to Coverega C, no dction shall ie against us untess, as a condillon precedent theralo, there shall have been
full compllance with all of the terms and corkitions of 1his policy, and both your Bability and the amount of your
obligations lo pay has been finally delermined either by judgment against you efter an actual frial or by your
wrillen agreement with the clalmant or the clalmant’s legal representative with our approval,

Any person of organizalion or the legal representative thereof who has secwred such judgment or wiitten
agreement shall thereafter be entiffed fo recover undar this policy fo the exient of the Inswance alforded by this
policy. No person of organizetion shall have any right under his policy to foin us as a parly to any aclion agalnst
you to determine your llability, nor shall we be Impleadad by you of your legal represantalive.

All other provisions of ths policy remaln unchanged,

STF-CPP-136-.C GW (1110}
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Endorsement # 16

Amendatory Endorsement ZURICH'
Pefcy Ho. ENL.Das olPA. | Exp,Dale olFd. | EN. Do O[ENG, Prodocer A% Prem, Rowm Prem.

EOC 631370500 CTRSI2005 1937012 OIR2005 0134000 = -

Named Insured and Malling Address; Producer:

Yaquina River Constructors, a Joint Venture Aon Risk Insurance Serdcas West, Ino.

P.0O. Box 60085 199 Fremonl Sireet, Suite 1600

Walsonwville, CA 95077 San Franclsco, CA 84105

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

This endorsement modifies Insurance provided by the following:
Contractot's Prolactive Professional Indennity and Liability Instirance Policy

In consideration of the payment of premium and the Seif Insured Retenlion by the “firsi named inswed” and in refiance
upan the statements In the Applicalion made a part hereof, it Is hereby agraed, subject to all the lerms, excluslons and
condilions of the poliey, that solely us respects Coverage Part C, an Extended Compleled Operations peried wil ba
provided for the designated profect schadulod above and for 30 months stailing al either ihe explration dale of this policy
or when tho "covered operations” become “completed operations”, whichever comes first ais dotermined by the company
in its sele discretion,

The Company will provide the Each Claim Limit of Liablity subject to that which is remalning in the Total for all Clalms
Lim& of LIability shovm in the Declasations ta this polioy, but only for *hodily injury” or “property damage® first commending
durlng ihe *polloy period® or he extended completed operalions coverage endorsement. The purchase of an exlended
completed operations coverage endorsement doss not relnstele or Increase the Umit of Liablity shown in ihe
Daclaralions as applicable to lhe Tolat for ali Claims,

The extended completed operations coverage alforded by this endorsement will not take offect IFihls polley Is canceled for
any reason \whalsoever.

The Company has the right to cancel lhls endoreement according toihe policy lerms, Including If he "first named insured*
{alls {o pay any premilum vhen dus,

ALL OTHER TERMS AND CONDITIONS OF THE POLICY SHALL APPLY AND REMAIN UNCHANGED.

STF-CPP-140-A CYY {01/16)
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EXHIBIT It

ODOT PUBLIC STATEMENT

The Oregon Department of Transportation (ODOT) announced (*today) that an agreement has
been reached with Granite Construction Company’s joint venture, Yaquina River Constructors
{(YRC) to terminate the US 20 Pioneer Mouatain to Eddyville Design-Build Contract. Terms of
the agreement include that YRC will pay ODOT $15 million dollars, both Parties will waive
clairas against each other, and the Notice of Default ODOT issued to YRC in March of this year
will be rescinded. YRC will no longer have the contractual obligation to complete the project
atdl will demobilize from the project site in an orderly manner.

ODOT determined that the settlement with YRC was in the best interests of the State in order to
avoid the delay and costs of protracted litigation and to allow ODOT to move forward with
construction on the US 20 Pioneer Mountain to Eddyville project this summer.
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EXHIBIT G
YRC PUBLIC STATEMENT

Granite Construction Incorporated (NYSE:GVA) announced [ date ] that the company's joint
venture, Yaquina River Constructoss ("YRC") and the Oregon Department of Transportation
(“ODOT?”) have resolved their claims in a settlement that includes a mutually agreed termination
of the ODOT-YRC design build contract on the US-20 Pioncer Mountain to Eddyville project.

“We are pleased to have reached a resolution to what has been an extremely challenging project
for all parties involved,” said James H. Robetts, Granite president and CEQ. “While we were
confident in our position regarding the disputes with ODOT, we believed it is in the best interest
of the company and its stakeholders to resolve this matter and avoid the cost and distraction of

protracted litigation.”

The agreement between ODOT and YRC ends YRC’s contractual obligation to complete the
project. Termination of the contract is by mutual agreement and not a termination for default.
The terms of the settlement also include that ODOT will waive claims it has against YRC,
release to YRC approximately $4.3 million in retention monies and rescind the Notice of Default
it sent to YRC in March 2012, Also, YRC will waive claims it has against ODOT and pay $15
million to ODOT. Granite confirms that the settlement will not have a matetial impact on the
company’s financial position or operations.
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