AGENDA
REDEVELOPMENT COMMISSION
December 21, 2020 at 5:00 p.m.

Per the Governor’s Executive Orders 20-04, 20-08, and 20-09, this meeting will be conducted electronically.
The public may access the meeting at the following link:

https://bloomington.zoom.us/j/95722766364?pwd=Z3NUYVJKRIhyaWFDQmpBWUZqT0dqZz09
Meeting ID: 957 2276 6364 - Passcode: 086589

I. ROLL CALL
II. READING OF THE MINUTES —December 7, 2020 and Executive Summary for December 7, 2020
III. EXAMINATION OF CLAIMS —December 11, 2020 for $1,426,325.14
IV.  EXAMINATION OF PAYROLL REGISTERS-December 4, 2020 for $34,037.16

V. REPORT OF OFFICERS AND COMMITTEES
A. Director’s Report
B. Legal Report
C. Treasurer’s Report
D. Business Development Updates

VI. NEW BUSINESS

A. Resolution 20-95: Agreement with SB Friedman Development Associates for Strategic and

Financial Services for the Redevelopment of the Old IU Health-Bloomington Hospital Site

B. Resolution 20-96: Agreement with CORE Planning Strategies for Project Management Services for
the Redevelopment Management Services for the Redevelopment of the Old IU Health-Bloomington
Hospital Site
Resolution 20-97: Approval of Change Order for West 17" Street Reconstruction Project
Resolution 20-98: Approval of Construction Agreement Funding for Traffic Signal Replacement at
3" Street and Indiana Avenue

S

VII. BUSINESS/GENERAL DISCUSSION
IX. ADJOURNMENT

Aucxiliary aids for people with disabilities are available upon request with adequate notice. Please
call 812-349-3429 or e-mail human.rights@bloomington.in.gov.




THE REDEVELOPMENT COMMISSION OF THE CITY OF BLOOMINGTON, INDIANA MET on

I1.

I1I.

Iv.

VI

Monday, December 7, 2020, at 5:00 p.m. via ZOOM, with Don Griffin, President, Presiding

Meeting Recording Available at https://catstv.net/m.php?q=9024

ROLL CALL
Commissioners Present: Don Griffin, Eric Sandweiss, David Walter, Cindy Kinnarney, and
Nicholas Kappas

Commissioners Absent: None

Staff Present: Doris Sims, Director, Housing and Neighborhood Development (HAND); Brent
Pierce, Assistant Director, HAND; Christina Finley, Financial Specialist, HAND; Matt
Swinney, Program Manager, HAND

Others Present: Mick Renneisen, Deputy Mayor; Mary Catherine Carmichael, Director of
Community Engagement, Office of the Mayor (OOTM); Kelly Boatman, Core Projective;
Larry Allen, Attorney, City Legal Department; Alex Crowley, Director, Economic &
Sustainable Development; Josh Scism, Senior Project Manager, CORE Planning Strategies;
Dave Askins, B Square Beacon; Jen Pearl, President, BEDC; Richard Lewis, Citizen.

READING OF THE MINUTES - Eric Sandweiss moved to approve the November 16,
2020, minutes. David Walter seconded the motion. The motion passed unanimously.

EXAMINATION OF CLAIMS - David Walter moved to approve the November 25, 2020,
claim register for $376,609.06. David Walter seconded the motion. The motion passed
unanimously.

EXAMINATION OF PAYROLL REGISTERS - Cindy Kinnarney moved to approve the
November 20, 2020, payroll register for $34,083.31. Eric Sandweiss seconded the motion. The
motion passed unanimously.

REPORT OF OFFICERS AND COMMITTEES
A. Director’s Report. Doris Sims was available to answer questions.

B. Legal Report. Larry Allen stated prior to this meeting, at 4:15 p.m., the RDC met in an
executive session to discuss real property transactions pursuant to Indiana Code 5-14-1.5-
6.1.

C. Treasurer’s Report. Jeff Underwood was available to answer questions.
D. Business Development Updates: Alex Crowley was available to answer questions.

OLD BUSINESS

A. Resolution 20-84: Approval of Funding Agreement Amendment for LifeDesigns. The
commissioners had questions at the previous meeting regarding the installation of tankless
water heaters. HAND staff sent a questionnaire to LifeDesigns to address the questions.
The questions and answers were sent to the commissioners via email in advance of
tonight’s meeting. The questions and answers will be attached to the minutes.

Don Griffin asked for public comment. There were no comments from the public.

David Walter moved to approve Resolution 20-84 via roll-call vote. Eric Sandweiss
seconded the motion. The motion passed unanimously.



VII.

NEW BUSINESS
A. Resolution 20-89: Approval of Project Review and Approval Form Regarding Financial

Analysis and Redevelopment Strategy for the IU Health Bloomington Hospital Site at 2™
and Rogers Street. Jeff Underwood explained this is the first phase of this project. It will
involve performing a financial analysis of the properties included in the Hospital Site at 2™
and Rogers, convening stakeholders, assessing the land’s residual value, estimating
stabilized assessment, preparing a cash-flow analysis, preparing strategy for partnerships
and conveyance, and briefing final findings. The City may engage in the future for
additional phases, including implementation of the redevelopment strategy.

This resolution seeks the support to engage SB Friedman for strategy and financial analysis
related to the redevelopment of the IU Health Bloomington Hospital site at 2" and Rogers.
The amount of the contract will be $38,760 with a $650 allowance for reimbursable
expenses, for a total of $39,410. The expenditure of funds is not approved by this
Resolution.

Lance Dorn, SB Friedman explained the proposed scope of services and timelines.
Don Griffin asked for public comment. There were no comments from the public.

Cindy Kinnarney moved to approve Resolution 20-89 via roll-call vote. Eric Sandweiss
seconded the motion. The motion passed unanimously.

. Resolution 20-90: Approval of Project Review and Approval Form Regarding Project

Management for the IU Hospital Site at 2"¢ and Rogers Street. Jeff Underwood stated that
Kelly Boatman, Core Projective, is the current project manager for this project.
Unfortunately, Kelly is moving to Michigan and will no longer able to manage the project.
Staff would like to engage CORE Planning Strategies to assist the City in managing the
redevelopment of the IU Health Bloomington Hospital site at 2" and Rogers. The amount
of the contract is $112,342, plus a $5,000 allowance for reimbursable expenses. The
contract will be valid until the end of 2021.

The expenditure of funds is not approved by this resolution. Funding will be approved at a
later date when the Project Manager brings a contract or contracts that have been prepared
after complying with the appropriate city procurement process for the project.

Don Griffin asked for public comment. There were no comments from the public.

David Walter moved to approve Resolution 20-90 via roll-call vote. Eric Sandweiss
seconded the motion. The motion passed unanimously.

. Resolution 20-91: Recommendation to Keep the Kohr Administration Building on the Old

IU Health Bloomington Hospital Site. Mick Renneisen stated the agreement we have with
IU Health require us to provide them a decision on two of the assets we were allowed to
consider keeping. The RDC already approved to keep the parking structure. Renneisen said
that the City’s recommendation is to keep the Kohr Building. Kelly Boatman gave a
presentation to explain the City’s recommendation. Alex Crowley, Mick Renneisen, and
Philippa Guthrie also assisted with the presentation. The presentation slides will be
attached to the minutes.

Don Griffin asked for public comment.



Richard Lewis is a member of the Prospect Hill neighborhood. He thanked the City and
staff for exploring the options to reuse the Kohr Building.

Jen Pearl, President, BEDC stated the construction of the building has thick concrete walls
which makes it difficult to move walls and adapt internally. She asked someone to
comment on how that would factor into plans for the building.

David Walter said the City website has a study that was done by RC Engineers that
addresses the building envelope as well as structure. He said it is a very good study with
outlying costs.

Eric Sandweiss moved to approve Resolution 20-91 via roll-call. David Walter seconded
the motion. The motion passed unanimously.

. Resolution 20-92: Approval of Lease Offering Sheets for 4™ Street Garage and Trades
District Garage Commercial/Office Space. Larry Allen said this is the statutory step that is
necessary in order for the RDC to be able to offer a property potentially for lease. He said
we have developed potential commercial and office space inside the 4™ Street and Trades
District garage. Allen said the offering sheets will be published and offers will be open
until February 1, 2021. Any offers received will be opened at the February 1, 2021, RDC
meeting. The offers must meet the price on the offering sheet otherwise they will have to
be held for 30 days before negotiations can begin.

Don Griffin asked for public comment. There were no comments from the public.

Citizen Question from Dave Askins, B-Square Beacon: Does the City’s Parking Division
have to put in a bid for 4™ Street Parking Space. Larry Allen replied, no. Using the space,
at least in part, for public offices was always contemplated as part of the project.

David Walter moved to approve Resolution 20-92 via roll-call vote. Cindy Kinnarney
seconded the motion. The motion passed unanimously.

. Resolution 20-93: Approval of Addendum to Agreement with BCA Environmental
Consultants, LLC for a Phase IT Environmental Site Assessment on 413 West 2" Street.
Alex Crowley stated BCA Environmental Consultants performed a Phase I environmental
analysis on 413 West 2" Street. BCA has recommended further due diligence in the
performance of a Phase II Environmental site assessment. Crowley said staff supports the
recommendation for a Phase II environmental site assessment in order to understand
exactly what environmental impacts we will be dealing with on the lot. City staff has
negotiated a second addendum to the agreement with BCA, for the Phase II in an amount
not to exceed $26,094.00

Don Griffin asked for public comment. There were no comments from the public.

Cindy Kinnarney moved to approve Resolution 20-93 via roll-call vote. David Walter
seconded the motion. The motion passed unanimously.

. Resolution 20-94: Amendment to Lease Agreement with Grant Properties at 216 S.
College Avenue. Larry Allen stated as part of the purchase, the RDC assumed leases that
were part of 216 S. College Avenue, which included a lease with Grant Properties. This
amendment updates the entity name to Grant Management LL.C from Douglas M. McCoy
d/b/a Grant Properties.

Don Griffin asked for public comment. There were no comments from the public.



Eric Sandweiss moved to approve Resolution 20-94 via roll-call vote. Cindy Kinnarney
seconded the motion. The motion passed unanimously.

G. BUSINESS/GENERAL DISCUSSION

H. ADJOURNMENT

Don Griffin, President Cindy Kinnarney, Secretary

Date



EXECUTIVE SESSION

The Redevelopment Commission of the City of Bloomington, Indiana, met on Monday, December 7,
2020, at 4:15 p.m. via ZOOM.

Commissioners Present (via ZOOM): Donald Griffin, Nicholas Kappas, Cindy Kinnarney, Eric
Sandweiss, and David Walter.

Commissioners Absent: None.
Staff Present: Doris Sims, HAND Director, Christina Finley, HAND, Larry Allen, Assistant City
Attorney, City Legal Department; Jeff Underwood, Controller; and Alex Crowley, Director, Economic

and Sustainable Development.

The Commission discussed information in accordance with Ind. Code § 5-14-1.5-6.1(b)(2)(D): strategy
regarding real property transactions by the governing body.

No other matters were discussed.

The meeting adjourned at 4:45 p.m.

Donald Griffin, President Cindy Kinnarney, Secretary

Date



LifeDesigns tankless water heaters Q&A.

Can you provide us with information and pictures of the current water heaters that you are
looking to replace, especially since they have only lasted 8 years. Can you explain also why
you feel there is not room to install a regular water heater vs. the tankless ones you are
requesting.

Highland was built with only enough room to install tankless water heaters. That was part of
the planning process when Highland was conceived. There are three of them and they are in
small closets on the first floor.

Can you get a quote on the cost of regular water heaters vs. tankless as the Commission
requested.

The cost of replacing the three tankless water heaters with three 50-gallon tank water
heaters would be $9,600.00 and the home would need several things done to accomplish
that including: 1) Remove and dispose of old heaters; 2) Install new flue for three 50-gallon
water heaters; 3) Make necessary plumbing and gas line modifications. Finally, that price
does not include structural upgrades to mechanical rooms that may be necessary.

Also, can you provide information on how many tankless water heaters you look to replace
and your group home location(s) of where they will be.

We are looking to replace three tankless water heaters and they are in small closets on the
first floor of Highland.

Without an architect on this project, the cost of three new tankless water heaters is only
$7,960.00. That is less costly than the three tank water heaters and requires fewer revisions
to Highland.

Another reason that we have (and want to continue to have) tankless water heaters is that
there are six disabled clients living at Highland. Each client has his own suite with a
bathroom. With tankless water heaters we ensure that clients have hot water on demand.
That is one of the things we identified in the planning stages of Highland that results in fewer
behaviors.

What would the projected longevity of the new heater be?
About 15 years.
What is the efficiency rating of the water heaters?

96% efficient.
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Hospital Site Redevelopment
Update

December 4, 2020



Agenda

10:00a-11:30a

Welcome (10 min)

Recommendation on Kohr Building (40 min)
Owner’s Representative Update (10 min)
Redevelopment Next Steps (20 min)

Wrap up (10 min)




Kohr Building



Kohr Building

Built 1947

4 Stories

23,000 sf (incl. basement)



Kohr Building
ARSEE Engineers, Inc 5/28/19
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Facility Information to Date

Subcommittee Evaluation (2015)

Urban Land Institute Study (2018)

Environmental Assessment - August Mack (2018)
Engineering Assessment - Arsee Engineers (2019)
Historical Assessment - Ratio Architects (2019)
Facility Tour (2019)

Probable Cost Estimate - IlU Health (2019)
Commercial Real Estate Evaluation - Chris Cockerham, FC Tucker (2019)
Developer Review of Adaptive Reuse Potential (2020)




Kohr Building Repair and Repurposing

« Immediate (in conjunction with demo of the site)
o Install new power service, water service, communications, fire service, and fire alarm controls

o Remove areas that directly abutt NW corner during demo
o Reconstruct the NW facade (rear % of building facade) to protect from weather and match

remaining structure

* When building is repurposed
o Install new HVAC, new power equipment, new lighting, new plumbing, and new roof
o Excavate and expose basement wall; install new waterproofing and perimeter drain
o Replace gutters and downspouts; spot repairs to original limestone facade, limestone cheek walls,

and concrete steps; replace handrails

This information is taken from report by ARSEE Engineers, Inc. May 28, 2019 for IU Health Bloomington Hospital



Kohr Building
Projected Repair & Retrofit Costs .

Immediate $600,000-$750,000 --

When Building is Repurposed $1.25M - $1.5M --

TOTAL (excluding soft costs, contingencies, code $1.85M - $2.25M $4.91M
compliance, and hazardous material removal) ' ' '

TOTAL (including code compliance, but not soft costs,

contingencies, or hazardous material removal) B $7.76M

TOTAL (including soft costs, contingencies, code $11.36M
compliance; but not hazardous material removal) '

Compared to S6M estimated cost to construct new

This information is taken from report by ARSEE Engineers, Inc. May 28, 2019 for IU Health Bloomington Hospital, and the Probable Cost Estimate prepared by M. Castor, IU Health June 12,2019



Marketability

Real Estate Evaluation and Proforma -- prepared by Chris Cockerham, FC Tucker

Assumes 50 individual office suites
Estimates that $930K is limit of investment in order to achieve return
Uncertain whether demand will fill supply

Cost to repair and repurpose the building may exceed investment level that
will produce a return

Recommends construction of new building as highest and best use of site




Developer Review

e (COB obtained independent opinions from three developers regarding viability

of Kohr Building reuse
o Strategic Capital Partners
o Brinshore
o RealAmerica
e Allindicated potential for adaptive reuse as residential or office
o Gap financing estimated at 10%-20% of total hard costs
o Potential for LIHTC and Historic Rehabilitation Tax Credits
o Uncertainty regarding asbestos remediation
o Addition to increase SQFT is desirable




Draft Final Master Plan .
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Draft Final Master Plan
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Draft Final Master Plan
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Recommendation

Retain some or all of Kohr Building for potential adaptive reuse

Present recommendation to RDC on December 7 and 21
Notify IU Health of decision by December 31
Pursue historic designation/coordinate with HPC

Pursue development partner for appropriate use
o  Pursue LIHTC with development partner if affordable housing option is viable

e Reconsider recommendation in 2022 if a development partner has not been
identified
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Owner's Representative Update



Status

e Browning Negotiations
e Future Support Needs

o Development Advisory Services
o Project Management Services
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Redevelopment Next Steps



Master Plan Completion

November 29th - End of comment period on draft final plan

December 9th - Draft final report and close out meeting with consultant
December 15th - Final Report/Completion

December 21st - RDC Acceptance of Final Report

Q1 2021 - Zoning Updates




Parcel Transfers

e Properties east of Rogers/North of 1st/West of Morton

e New Hope
o Properties were transferred in November.
o Lease arrangements in progress

e Centerstone Parcel Aggregation
o Discussions in progress

e Other parcels
o Indiscussion with IU Health
m 8-"“super parcels”
m Timing of transfers will vary based on IUH uses/decommissioning
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Centerstone Parcel Aggregation
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Next Meeting HRC

e Date TBD - likely January 2021

e Topics:
o Completed Master Plan
o Phasing/Cost Estimates
o Discussion of next steps




Thank You



Additional Cost Information

Probable Cost Estimate -- prepared by Mike Castor, IU Health

Includes $2.85M for code compliance

Higher envelope costs to match existing facade

Higher demo costs to accurately represent complexity

Aligned with current market costs, esp trades (plumbing, masonry, etc)
Represents high end of cost estimate range

§7.76M (excluding soft costs, contingencies, and haz material abatement)
$11.36M total probable cost to repair and repurpose (excluding haz material
abatement)




20-95
RESOLUTION
OF THE
REDEVELOPMENT COMMISSION
OF THE
CITY OF BLOOMINGTON, INDIANA

AGREEMENT WITH SB FRIEDMAN DEVELOPMENT ASSOCIATES
FOR STRATEGIC AND FINANCIAL SERVICES FOR THE REDEVELOPMENT

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

OF THE OLD IU HEALTH-BLOOMINGTON HOSPITAL SITE

the Redevelopment Commission of the City of Bloomington (“RDC”) is authorized to
fund redevelopment of areas within the Consolidated TIF; and

in Resolution 18-31, the RDC approved an agreement to purchase the current Indiana
University Health-Bloomington Hospital site at 2nd and Rogers Streets and surrounding
parcels (“Old Hospital Site”), and to envision reuse of the Old Hospital Site (“Project”),
which will be vacated by IU Health when its new hospital is completed; and

in Resolution 20-89, the RDC approved a project review and approval form (“Form”) for
a financial and development strategy consultant regarding the redevelopment of the Old
Hospital Site (“Services”); and

Staff have determined that SB Friedman Development Advisors (SB Friedman) is best
qualified provider to carry out the Services for the Project; and

Staff have negotiated an agreement with SB Friedman, which is attached to this
Resolution as Exhibit A (“Agreement”), to perform the Service for an amount not to
exceed Thirty Nine Thousand Four Hundred Ten Dollars ($39,410.00); and

it is in the public interest that this action under the Agreement be undertaken and
performed; and

there are sufficient funds in the Consolidated TIF to pay for the Services pursuant to the
terms of the Agreement; and

the City has brought the RDC an Amended Project Review and Approval Form
(“Amended Form”) which updates the Resolution History of the Project, and which is
attached to this Resolution as Exhibit B.

NOW, THEREFORE, BE IT RESOLVED BY THE REDEVELOPMENT COMMISSION OF
THE CITY OF BLOOMINGTON, INDIANA, THAT:

1. The RDC reaffirms its support of the Project, as set forth in the Amended Form, and reiterates
that it serves the public’s best interests.

2. The RDC finds the above described expenditures for the Project serve the public’s best interests
and are an appropriate use of the Consolidated TIF.



3. The RDC hereby authorizes the City of Bloomington to expend an amount not to exceed Thirty

Nine Thousand Four Hundred Ten Dollars ($39,410.00) to pay for the Services, to be payable
in accordance with the terms of the Agreement, including all not to exceed amounts contained
within the Agreement (“Payment”).

The Payment authorized above may be made from the Consolidated TIF. Nothing in this
Resolution shall remove the requirement to comply with the City or the RDC’s claims process.

Unless extended by the Redevelopment Commission in a resolution, the authorization provided
under this Resolution shall expire on December 31, 2021.

BLOOMINGTON REDEVELOPMENT COMMISSION

Donald Griffin, President

ATTEST:

Cindy Kinnarney, Secretary

Date



Redevelopment Commission Resolution 20-95
Exhibit A

AGREEMENT
BETWEEN
CITY OF BLOOMINGTON
AND
SB FRIEDMAN DEVELOPMENT ADVISORS
FOR
CONSULTANT SERVICES REGARDING THE OLD IU HEALTH BLOOMINGTON
HOSPITAL SITE

This Agreement, entered into on this day of December, 2020, by and between the City
of Bloomington and the Bloomington Redevelopment Commission (collectively the “City”), and SB
Friedman Development Advisors (“Consultant™),

WITNESSETH:

WHEREAS, the City is acquiring the current site of the Indiana University Health Bloomington
Hospital and surrounding parcels; and

WHEREAS, the City wishes to perform a comprehensive redevelopment of the site to serve the best
interests of the community; and

WHEREAS, the City requires the services of a professional consultant in order to perform certain
financial and market analysis for the parcels on the site (the “Services” as further
defined below); and

WHEREAS, itis in the public interest that such Services be undertaken and performed; and

WHEREAS, Consultant is willing and able to provide such Services to the City.

NOW, THEREFORE, in consideration of the mutual covenants herein contained, the parties hereto
agree as follows:

Article 1. Scope of Services
Consultant shall provide the Services as specified in Exhibit A, “Scope of Work,” attached hereto and
incorporated into this Agreement.

Consultant shall diligently provide the Services under this Agreement and shall complete the Services
described in this Agreement in a timely manner consistent with the Standard of Care identified in
Article 2.

Consultant shall complete the Services required under this Agreement on or before December 31,
2021, unless the parties mutually agree to a later completion date. Completion shall mean completion
of all work related to the Services.

In the performance of Consultant’s work, Consultant agrees to maintain such coordination with the

City as may be requested and desirable, including primary coordination with the City’s Project
Manager, as may be designated by the City. Consultant agrees that any information or documents,

1



Redevelopment Commission Resolution 20-95
Exhibit A

including digital GIS information, supplied by the City pursuant to Article 3, below, shall be used by
Consultant for this project only, and shall not be reused or reassigned for any other purpose without
the written permission of the City.

Article 2. Standard of Care

Consultant shall be responsible for completion of the Services in a manner to meet the professional
standards consistent with the Consultant’s profession in the location and at the time of the rendering
of the services. The City shall not unreasonably withhold its approval as to the adequacy of
Consultant’s performance. Upon notice to Consultant and by mutual agreement between the parties,
Consultant will, without additional compensation, correct or replace any and all Services not meeting
the Standard of Care.

Article 3. Responsibilities of the City

The City shall provide all necessary information regarding requirements for the Services. The City
shall furnish such information as expeditiously as is necessary for the orderly progress of the work,
and Consultant shall be entitled to rely upon the accuracy and completeness of such information. The
City’s Project Manager shall act on its behalf with respect to this Agreement.

Article 4. Compensation

The City shall pay Consultant for all fees and expenses in an amount not to exceed a total of Thirty-
Nine Thousand Four Hundred Ten Dollars ($39,410.00) based on the fees and reimbursable payment
schedule set forth in Exhibit A. Invoices may be sent via first class mail postage prepaid or via email.
Payment will be remitted to Consultant within forty-five (45) days of receipt of invoice. Consultant
shall submit an invoice to the City upon the completion of the Services described in Article 1. Such
invoices shall be prepared in a form supported by documentation as the City may reasonably require.

Tasks shall be invoiced separately, either as separate lines on a single invoice, or on separate invoices
at the City’s direction. The invoice shall be sent to:

Alex Crowley

City of Bloomington

401 N. Morton, Suite 150
Bloomington, Indiana 47404

Additional services not set forth in Article 1, or changes in the Services must be authorized in writing
by the City or its designated project coordinator prior to such work being performed, or expenses
incurred. The City shall not make payment for any unauthorized work or expenses.

Consultant shall maintain accounting records of its costs in accordance with generally accepted
accounting practices. Access to such records will be provided during normal business hours with
reasonable notice during the term of this Agreement and for 3 years after completion.

Article 5. Appropriation of Funds

Notwithstanding any other provision of this Agreement, if funds for the continued fulfillment of this
Agreement by the City are at any time not forthcoming or are insufficient, through failure of any
entity, including the City itself, to appropriate funds or otherwise, then the City shall have the right
to terminate this Agreement without penalty as set forth in Article 7 herein.




Redevelopment Commission Resolution 20-95
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Article 6. Termination

In the event of a party’s substantial failure to perform in accordance with the terms of this Agreement,
the other party shall have the right to terminate the Agreement upon written notice. The
nonperforming party shall have thirty (30) calendar days from the receipt of the termination notice to
cure or to submit a plan for cure acceptable to the other party.

The City may terminate or suspend performance of this Agreement at the City’s prerogative at any
time upon written notice to Consultant. Consultant shall terminate or suspend performance of the
Services on a schedule acceptable to the City and the City shall pay the Consultant for all the Services
performed up to the date that written notice is received, plus reasonable termination or suspension
expenses. Upon restart, an equitable adjustment shall be made to Consultant’s compensation and the
schedule of services. Upon termination or suspension of this Agreement, all finished or unfinished
reports, drawings, collections of data and other documents generated by Consultant in connection
with this Agreement shall become the property of the City, as set forth in Article 11 herein.

Article 8. Identity of the Consultant

Consultant acknowledges that one of the primary reasons for its selection by the City to perform the
duties described in this Agreement is the qualification and experience of the principal personnel
whom Consultant has represented will be responsible there for. Consultant thus agrees that the work
to be done pursuant to this Agreement shall be performed by the principal personnel described in
Exhibit B, Principal Personnel, and such other personnel in the employ under contract or under the
supervision of Consultant. Exhibit B is attached hereto and incorporated herein by reference as
though fully set forth. The City reserves the right to reject any of the Consultant's personnel or
proposed outside professional subconsultants, and the City reserves the right to request that
acceptable replacement personnel be assigned to the project.

Article 9. Opinions of Probable Cost

All opinions of probable construction cost to be provided by Consultant shall represent the best
judgment of Consultant based upon the information currently available and upon Consultant's
background and experience with respect to projects of this nature. It is recognized, however, that
neither Consultant nor the City has control over the cost of labor, materials or equipment, over
contractors' method of determining costs for services, or over competitive bidding, market or
negotiating conditions.

Article 10. Reuse of Instruments of Service

All documents, including but not limited to, drawings, specifications and computer software
prepared by Consultant pursuant to this Agreement are instruments of service in respect to this
project. They are not intended or represented to be suitable for reuse by the City or others on
modifications or extensions of this project or on any other project. The City may elect to reuse such
documents; however any reuse or modification without prior written authorization of Consultant
will be at the City’s sole risk and without liability or legal exposure to Consultant. The City shall
indemnify, defend, and hold harmless the Consultant against all judgments, losses, claims, damages,
injuries and expenses arising out of or resulting from such unauthorized reuse or modification.

Article 11. Ownership of Documents and Intellectual Property
All documents, drawings and specifications, including digital format files, prepared by Consultant
and furnished to the City as part of the Services shall become the property of the City. Consultant

3
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shall retain its ownership rights in its design, drawing details, specifications, databases, computer
software and other proprietary property. Intellectual property developed, utilized or modified in the
performance of the Services shall remain the property of Consultant.

Article 12. Independent Contractor Status

During the entire term of this Agreement, Consultant shall be an independent contractor, and in no
event shall any of its personnel, agents or sub-contractors be construed to be, or represent
themselves to be, employees of the City. Consultant shall be solely responsible for the payment and
reporting of all employee and employer taxes, including social security, unemployment, and any
other federal, state, or local taxes required to be withheld from employees or payable on behalf of
employees.

Article 13. Indemnification

Consultant shall defend, indemnify, and hold harmless the City of Bloomington, the RDC, and the
officers, agents and employees of the City and the RDC from any and all claims, demands,
damages, costs, expenses or other liability arising out of the Agreement or occasioned by the
reckless or negligent performance of any provision thereof, including, but not limited to, any
reckless or negligent act or failure to act or any misconduct on the part of the Consultant or its
agents or employees, or any independent contractors directly responsible to it (collectively
“Claims”).

Article 14. Insurance
During the performance of any and all Services under this Agreement, Consultant shall maintain the
following insurance in full force and effect:

a. General Liability Insurance, with a minimum combined single limit of $1,000,000 for each
occurrence and $2,000,000 in the aggregate.

b. Automobile Liability Insurance, with a minimum combined single limit of $1,000,000 for
each person and $1,000,000 for each accident.

C. Professional Liability Insurance (“Errors and Omissions Insurance”) with a minimum limit of
$1,000,000 annual aggregate.

d. Workers’ Compensation Insurance in accordance with the statutory requirements of Title 22
of the Indiana Code.

All insurance policies shall be issued by an insurance company authorized to issue such insurance in
the State of Indiana. The City of Bloomington, the RDC, and the officers, employees and agents of
each shall be named as insureds under the General Liability, Automobile, and Worker’s
Compensation policies, and such policies shall stipulate that the insurance will operate as primary
insurance and that no other insurance of the City’s will be called upon to contribute to a loss
hereunder.

Consultant shall provide evidence of each insurance policy to the City prior to the commencement of
work under this Agreement. Approval of the insurance by the City shall not relieve or decrease the
extent to which Consultant may be held responsible for payment of damages resulting from
Consultant’s provision of the Services or its operations under this Agreement. If Consultant fails or
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refuses to procure or maintain the insurance required by these provisions, or fails or refuses to furnish
the City’s required proof that the insurance has been procured and is in force and paid for, the City
shall have the right at its election to terminate the Agreement.

Article 15. Conflict of Interest

Consultant declares that it has no present interest, nor shall it acquire any interest, direct or indirect,
which would conflict with the performance of Services under this Agreement. Consultant agrees that
no person having any such interest shall be employed in the performance of this Agreement.

Article 16. Waiver

No failure of either party to enforce a term of this Agreement against the other shall be construed as
a waiver of that term, nor shall it in any way affect the party’s right to enforce that term. No waiver
by any party of any term of this Agreement shall be considered to be a waiver of any other term or
breach thereof.

Article 17. Severability

The invalidity, illegality or unenforceability of any provision of this Agreement or the occurrence of
any event rendering any portion or provision of this Agreement void shall in no way affect the validity
or enforceability of any other portion or provision of this Agreement. Any void provision shall be
deemed severed from this Agreement, and the balance of the Agreement shall be construed and
enforced as if it did not contain the particular provision to be held void. The parties further agree to
amend this Agreement to replace any stricken provision with a valid provision that comes as close as
possible to the intent of the stricken provision. The provisions of this Article shall not prevent this
entire Agreement from being void should a provision which is of the essence of this Agreement be
determined void.

Article 18. Assignment

Neither the City nor the Consultant shall assign any rights or duties under this Agreement without the
prior written consent of the other party. Unless otherwise stated in the written consent to an
assignment, no assignment will release or discharge the assignor from any obligation under this
Agreement.

Article 19. Third Party Rights
Nothing in this Agreement shall be construed to give any rights or benefits to anyone other than the
City and Consultant.

Article 20. Governing Law and Venue
This Agreement shall be governed by the laws of the State of Indiana. Venue of any disputes arising
under this Agreement shall be in the Monroe Circuit Court, Monroe County, Indiana.

Article 21. Non-Discrimination

Consultant shall comply with City of Bloomington Ordinance 2.21.020 and all other federal, state
and local laws and regulations governing non-discrimination in all regards, including, but not limited
to, employment.

Consultant understands that the City of Bloomington prohibits its employees from engaging in
harassment or discrimination of any kind, including harassing or discriminating against independent
contractors doing work for the City. If Consultant believes that a City employee engaged in such
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conduct towards Consultant and/or any of its employees, Consultant or its employees may file a
complaint with the City department head in charge of the Consultant’s work, and/or with the City
human resources department or the Bloomington Human Rights Commission. The City takes all
complaints of harassment and discrimination seriously and will take appropriate disciplinary action
if it finds that any City employee engaged in such prohibited conduct.

Article 22. Compliance with Laws

In performing the Services under this Agreement, Consultant shall comply with any and all applicable
federal, state and local statutes, ordinances, plans and regulations, including any and all regulations
for protection of the environment. Where such statutes, ordinances, plans or regulations of any public
authority having any jurisdiction over the project are in conflict, Consultant shall proceed using its
best judgment only after attempting to resolve any such conflict between such governmental agencies,
and shall notify the City in a timely manner of the conflict, attempts of resolution, and planned course
of action.

Article 23. E-Verify

Consultant is required to enroll in and verify the work eligibility status of all newly-hired employees
through the E-Verify program. (This is not required if the E-Verify program no longer exists).
Consultant shall sign an affidavit, attached as Exhibit C, affirming that Consultant does not knowingly
employ an unauthorized alien. “Unauthorized alien” is defined at 8 U.S. Code 1324a(h)(3) as a person
who is not a U.S. citizen or U.S. national and is not lawfully admitted for permanent residence or
authorized to work in the U.S. under 8 U.S. Code chapter 12 or by the U.S. Attorney General.

Consultant and any subcontractors may not knowingly employ or contract with an unauthorized alien,
or retain an employee or contract with a person that the Consultant or subcontractor subsequently
learns is an unauthorized alien. If the City obtains information that the Consultant or subcontractor
employs or retains an employee who is an unauthorized alien, the City shall notify the Consultant or
subcontractor of the contract violation and require that the violation be remedied within 30 days of
the date of notice. If the Consultant or subcontractor verified the work eligibility status of the
employee in question through the E-Verify program, there is a rebuttable presumption that the
Consultant or subcontractor did not knowingly employ an unauthorized alien. If the Consultant or
subcontractor fails to remedy the violation within the 30 day period, the City shall terminate the
contract, unless the City Commission or City that entered into the contract determines that terminating
the contract would be detrimental to the public interest or public property, in which case the City may
allow the contract to remain in effect until the City procures a new Consultant. If the City terminates
the contract, the Consultant or subcontractor is liable to the City for actual damages.

Consultant shall require any subcontractors performing work under this contract to certify to the
Consultant that, at the time of certification, the subcontractor does not knowingly employ or contract
with an unauthorized alien and the subcontractor has enrolled in and is participating in the E-Verify
program. Consultant shall maintain on file all subcontractors’ certifications throughout the term of
the contract with the City.
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Article 24. Notices
Any notice required by this Agreement shall be made in writing to the individuals/addresses specified
below:

City: Consultant:
City of Bloomington Ranadip Bose, Senior Vice President
Redevelopment Commission SB Friedman Development Advisors.
Attn: Larry Allen 221 N. LaSalle Street, Suite 820
401 N. Morton, Suite 220 Chicago, Illinois 60601

Bloomington, Indiana 47402

Nothing contained in this Article shall be construed to restrict the transmission of routine
communications between representatives of the City and Consultant.

Article 25. Intent to be Bound

The City and Consultant each binds itself and its successors, executors, administrators, permitted
assigns, legal representatives and, in the case of a partnership, its partners to the other party to this
Agreement, and to the successors, executors, administrators, permitted assigns, legal representatives
and partners of such other party in respect to all provisions of this Agreement.

Article 26. Integration and Modification

This Agreement, including all Exhibits incorporated by reference, represents the entire and integrated
agreement between the City and the Consultant. It supersedes all prior and contemporaneous
communications, representations and agreements, whether oral or written, relating to the subject
matter of this Agreement. This Agreement may be modified only by a written amendment signed by
both parties hereto.

Article 27. Non-Collusion

Consultant is required to certify that it has not, nor has any other member, representative, or agent of
Consultant, entered into any combination, collusion, or agreement with any person relative to the
price to be offered by any person nor prevented any person from making an offer nor induced anyone
to refrain from making an offer and that this offer is made without reference to any other offer.
Consultant shall sign an affidavit, attached hereto as Exhibit D, affirming that Consultant has not
engaged in any collusive conduct. Exhibit D is attached hereto and incorporated by reference as
though fully set forth.
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This Agreement may be modified only by a written amendment signed by both parties hereto.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed the day
and year first written above.

CITY OF BLOOMINGTON SB FRIEDMAN DEVELOPMENT ADVISORS

Mick Renneisen, Deputy Mayor Ranadip Bose, Senior Vice President

CITY OF BLOOMINGTON
REDEVELOPMENT COMMISSION

Donald Griffin, President
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EXHIBIT A
SCOPE OF WORK

[See attached]

[Intentionally left blank]
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December 1, 2020

Mr. Mick Renneisen
Deputy Mayor

City of Bloomington
401 N. Morton Street
Bloomington IN 47404

RE: Bloomington Hospital Site / Redevelopment Strategy Financial Analysis

Dear Deputy Mayor Renneisen —

SB Friedman Development Advisors (SB Friedman) is pleased to submit this proposal to the City of Bloomington (the
"City") to provide development advisory services as it pursues redevelopment of the 24-acre IU Health Bloomington
Hospital site (the “Site").

Background and Understanding

The City is undertaking a once in a generation opportunity to redevelop a large, catalytic site located to the south and
west of Downtown Bloomington. In 2020, the City engaged SOM to lead a multidisciplinary team, including SB Friedman
in a market economist role, to develop a vision for the redeveloped site and outline initial implementation steps.

The City is now seeking development advisory services to assist with implementation. The first step is to conduct
financial analyses that will inform the City's redevelopment strategy. The financial analyses will evaluate density, the mix
of land uses, phasing and sequencing of development, in addition to quantifying the City resources required to finance
project gaps, public realm improvements, affordable and workforce housing, and other public policy priorities.

Our proposed scope of services is outlined below.

Scope of Services

1. Conduct Kickoff Meeting and Collect Background Information. We will conduct a kickoff meeting with the City
to confirm the project scope, work plan, timeline, and deliverables. This is currently assumed to be a virtual meeting
due to the impact of COVID-19. During this meeting, we will also collect and review any additional information that
would be helpful for our work.

2. Review Infrastructure Costs. We will review the site preparation and infrastructure costs being prepared by
Shrewsberry & Associates, LLC as part of the master planning process. We will also work with SOM and the City to
estimate preliminary costs associated with public realm enhancements and public sector uses within the planned
redevelopment.

SB Friedman Development Advisors 312 424 4250
221N LaSalle St Suite 820 Chicago IL 60601 sbfriedman.com
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3. Conduct Residual Land Value Analysis by Land Use. SB Friedman will prepare vertical development pro formas
by land use to estimate the residual value, or land sale proceeds, available through either a sale or ground lease
structure. This model will replicate the economics of a private developer and include the following elements:

Estimated net operating income (NOI) based on rents, occupancy, and operating expenses;

Achievable pricing for for-sale product;

Financing structure and terms including permanent financing, equity, and other sources;

Estimated hard construction costs;

Estimated tenant improvement costs, soft and financing costs, developer fees, capitalized construction
interest, and other typical costs of development;

Market-acceptable developer rates of return; and

g. Estimated future value based on projected revenue and capitalization rates.

® oo o
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Any cash flow or value above normal risk-adjusted rates of return is the amount of money a developer may be
able to pay for land. This will provide an understanding of the range of achievable prices (by land use), as well as
any remaining financial gap. The model will allow for sensitivity testing to be undertaken, including the density and
mix of land uses.

4. Estimate Stabilized Assessed Value. We will identify comparable existing development in Bloomington and derive
per-square-foot assessed value assumptions by land use. These assumptions will be used to project stabilized
assessed value for the new development. Our assessed value assumptions will also consider growth in property
values between the present and completion date of the various phases.

These assessed value assumptions, as well as a timeline for development, will be provided to the City's financial
advisor who will project future tax revenue streams and evaluate potential financing mechanisms. These projections
will provide an estimate of the City resources that could be available to help pay for identified financial gaps for
vertical development, infrastructure, public realm improvements, affordable and workforce housing, and other
public policy priorities.

5. Prepare Multiyear Cash Flow Analysis. We will prepare an analysis that considers the timing and amount of:

Potential land sale proceeds by land use;

TIF revenue generation by land use, as estimated by the City’s financial advisor;

Site acquisition/assembly costs

Site preparation and infrastructure costs;

Costs associated with public realm improvements, affordable and workforce housing, and other public
policy priorities; and

f. Vertical development financial gaps.

® a0 oo

The cash flow analysis will identify the timing and amount of City financial resources that are likely to be needed
to advance redevelopment. We will also evaluate the amount of City financial resources that may be available after
infrastructure construction to pay for identified financial gaps for vertical development, public realm improvements,
affordable and workforce housing, and other public policy priorities. The model will allow for sensitivity testing to
be undertaken, including the sequencing and phasing of land disposition and infrastructure construction.

6. Outline Conveyance and Partnership Options. We will evaluate the best approach for the City to solicit

developers and convey parcels to private developers. There are a range of options available to the City (e.g,
outright sale, ground lease, public-private partnership). Inherent in each of these approaches is a distinct set of

SB Friedman Development Advisors 2
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risks and benefits. We will outline the risks and benefits of each and work with the City to identify the method that
best meets its goals and objectives.

7. Prepare Briefing Book and Discuss Findings. We will summarize our findings and recommendations in a briefing
book. We will hold a virtual meeting with the City to review the draft briefing book, answer questions and discuss
any comments or edits. We will then prepare a final briefing book.

8. Allowance for Client Calls and Coordination with Financial Advisor. Our budget includes an allowance for up
to four (4) team calls during the course of this scope of services, as well as time for coordination with the City's
Financial Advisor regarding TIF revenue generation and sensitivity testing.

Additional Services

Following completion of this work, we are available to continue to assist the City with additional implementation-related
tasks. These additional services could include:

e Preparing a prospectus outlining the development opportunity;

e Defining a developer solicitation process, and qualifications and proposal review criteria;

e |dentifying a list of potential national and regional developers;

e Conducting direct developer outreach;

e Evaluating developer qualifications, including their experience and financial capacity to undertake the project;

e Evaluating developer submittals, including the market and financial feasibility of proposed projects and
alignment with the City’s goals and objectives;

e Reviewing developer requests for financial assistance;

e Evaluating negotiated purchase prices; and

e Assisting with the negotiation of term sheets and land purchase and sale agreements.

These services, or any other additions to the base scope, would be treated as additional services to be performed as

an extension to the initial engagement, utilizing the hourly rates of the individuals involved. For select services, a specific
scope and fee estimate could be prepared.

Timeframe
Based on our experience with similar projects, we estimate that it will take approximately 60 days (from the date we are

authorized to proceed) to complete the scope of services outlined above. However, we will work with you to meet your
timeline for the project.

Estimated Budget

Professional fees for this service will be based on the time required at the then-current hourly billing rates of the staff
involved. As shown in greater detail in the budget estimate below, the estimated professional fees for the Scope of
Services described above total approximately $39,400.

SB Friedman Development Advisors 3
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The following current hourly rates apply to this engagement:

Senior Vice President $280 Associate $170
Vice President $240 Research Associate $155
Project Manager $233 Editor $135
Associate Project Manager $210 Intern/Admin $105

These rates will be in effect until December 31, 2021, except in the case of promotions of individuals. After this date,
rates are subject to adjustment.

Publications, maps, outside data, use of owned or licensed databases, deliverable production, and other out-of-pocket
expenses are included in this estimate and will be billed in addition to professional fees as incurred (without mark-up).

This fee estimate is intended to serve as a benchmark and is subject to upward revision if the engagement entails more
time than estimated due to problems that are encountered which could not reasonably have been foreseen at the
commencement of the engagement, or if the scope is changed. In this event, we will discuss the matter with you so
that a mutually acceptable revision may be made. Fees and expenses for our services will not exceed the total fee
amount without your further authorization.

DETAILED BUDGET ESTIMATE

SVP VP ASSOC

TASK TOTAL $280 $240 $170

1 Conduct Kickoff Meeting and Collect Background Information $1,100 1 2 2

2 Review Infrastructure Costs $820 2 2

3 Conduct Residual Land Value Analysis by Land Use $19,000 4 32 60

4 Estimate Stabilized Assessed Value $4,720 2 6 16

5 Prepare Multiyear Cash Flow Analysis $3,900 2 4 14

6 Outline Conveyance and Partnership Options $2,420 4 4 2

7 Prepare Briefing Book and Discuss Findings $3,220 2 4 10

8 Allowance for Client Calls and Coordination with Financial Advisor $3,580 4 6 6
Total Hours 191 19 60 112
Total Professional Fees $38,760 | $5,320  $14,400  $19,040
+ Reimbursable Data Expenses (CoStar, Construction, Financial Market Data) $650
TOTAL BUDGET ESTIMATE $39,410

Invoices will be rendered not more frequently than monthly as our work progresses for services and costs incurred.
Invoices are payable within 30 days.

If at any time the decision is made to discontinue our services, our fee will be based upon the actual time expended
and out-of-pocket costs incurred to that date.

The attached “Limitations of Our Engagement” apply.

SB Friedman Development Advisors 4



Redevelopment Commission Resolution 20-95
Exhibit A

Bloomington Hospital Site / Redevelopment Strategy Financial Analysis

Acceptance Procedures

We appreciate the opportunity to continue to assist the City of Bloomington. Please sign and return a copy of this letter
to indicate your agreement to these terms.

Sincerely —
SB Friedman Development Advisors

/4/ * é{(//i_i\ e 7_/7(-7-)7’) P
P

Ranadip Bose Lance Dorn
Senior Vice President Vice President
(312) 384-2407, rbose@sbfriedman.com (312) 424-4255, |dorn@sbfriedman.com
Accepted -
Signature Date
Printed Name Title

SB Friedman Development Advisors 5
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LIMITATIONS OF OUR ENGAGEMENT

1. Our reports, memoranda, financial analyses, the RFQ/P and other documents (“the documents”) will be based on
estimates, assumptions and other information developed from research of the market, knowledge of the industry and
meetings during which we will obtain certain information. The sources of information and bases of the estimates and
assumptions will be stated in the documents. Some assumptions inevitably will not materialize, and unanticipated
events and circumstances may occur; therefore, actual results achieved during the period covered by our analysis will
necessarily vary from those described in the documents and the variations may be material.

2. The terms of this engagement are such that we have no obligation to revise the documents to reflect events or
conditions which occur subsequent to the date of the deliverable. These events or conditions include, without limitation,
economic growth trends, governmental actions, additional competitive developments, interest rates and other market
factors. However, we will be available to discuss the necessity for revision in view of changes in the economic or market
factors affecting the proposed project.

3. Our documents will be intended solely for your information; for use in attracting developers; and for submission to
lending institutions, joint venture partners, and institutional investors and should not be relied upon by any other
person, firm or corporation or for any other purposes. The documents may not be quoted in any offering circular or
registration statement, appraisal, sales brochure, prospectus, loan agreement; or any document intended for use in
obtaining funds from individual investors, except as stated below.

4. Should the City wish to include or refer to a document in the official statement or other disclosures in support of a
bond issue, it may do so by referencing our firm in connection with such information and either by (a) obtaining our
consent, which consent may be subject to the review and updating of information as we may reasonably require and
for which additional compensation shall be due to us as provided in Section 6 below or (b) including an express
disclaimer in substantially the following form: ‘The aforementioned information prepared by S.B. Friedman
Development Advisors was prepared solely for the benefit of the City of Bloomington. Neither the City nor S.B.
Friedman Development Advisors warrants the accuracy of such information, and no person other than the City shall be
entitled to rely on such information, nor shall any party have any rights or claims against S.B. Friedman Development
Advisors for any reliance on such information or any liabilities or outcomes resulting therefrom.

5. Our documents may include language reasonably restricting the use of the documents by a developer. The City's
sole responsibility in this regard is that it will not delete such language. That language may include the following:

“Should a developer wish to indicate in an offering memorandum, prospectus or similar document seeking to raise
funds from individual investors that our firm prepared market and/or financial feasibility analyses regarding this project,
the following statement may be used:

‘In preparing its development plans and projections, the developer (or sponsor) conducted research and analysis,
consulted various sources and obtained studies from third parties including S.B. Friedman Development Advisors. The
information, estimates and projections contained in this prospectus are the conclusions of the developer (or sponsor)
after consideration of the various sources noted. The developer (or sponsor) alone is responsible for these conclusions.’

To obtain our permission to include this statement in a prospectus we must be permitted to review the offering
materials including without limitation the identity and backgrounds of all principals, the description of the project, the
market and financial projections utilized, and the text of the materials. In no case does this permission include or imply
the right of the developer to specifically cite the conclusions or recommendations of our report in such a document.”

SB Friedman Development Advisors 6
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6. We will be compensated by any other third- party wishing to cite our findings or use our documents at our standard
hourly rates for the time required to conduct appropriate reviews, studies and such other work necessary to update
the work resulting from this engagement. No said third-party can make such use of our work product without our prior
consent.

We will be compensated by the City at our standard hourly rate for any additional work outside the scope and budget
of this engagement, provided that we first notify the City in writing and, before undertaking such additional work,
mutually determine that such work is not within the scope and budget of this engagement. Such additional work shall
include work related to securing our consent (including the time required to conduct appropriate reviews and update
studies) pursuant to above.

SB Friedman Development Advisors 7
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KEY PERSONNEL
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EXHIBIT C
STATE OF )
) SS:
COUNTY OF )

E-VERIFY AFFIDAVIT
The undersigned, being duly sworn, hereby affirms and says that:

1. The undersigned is the of SB Friedman Development Advisors.
(job title)
2. The company named herein that employs the undersigned:
i. has contracted with or seeking to contract with the City of Bloomington to
provide services; OR
ii. isasubcontractor on a contract to provide services to the City of Bloomington.
3. The undersigned hereby states that, to the best of his/her knowledge and belief, the company
named herein does not knowingly employ an “unauthorized alien,” as defined at 8 United
States Code 1324a(h)(3).
4. The undersigned herby states that, to the best of his/her belief, the company named herein is
enrolled in and participates in the E-verify program.

Signature

Printed Name

STATE OF )
) SS:
COUNTY OF )
Before me, a Notary Public in and for said County and State, personally appeared
and acknowledged the execution of the foregoing this day of
, 2020.

Notary Public’s Signature

Printed Name of Notary Public

County of Residence:

My Commission Expires:
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EXHIBIT D
STATE OF )
) SS:
COUNTY OF )

NON-COLLUSION AFFIDAVIT

The undersigned offeror or agent, being duly sworn on oath, says that he has not, nor has any
other member, representative, or agent of the firm, company, corporation or partnership represented
by him, entered into any combination, collusion or agreement with any person relative to the price to
be offered by any person nor to prevent any person from making an offer nor to induce anyone to
refrain from making an offer and that this offer is made without reference to any other offer.

OATH AND AFFIRMATION
I affirm under the penalties of perjury that the foregoing facts and information are true and
correct to the best of my knowledge and belief.
Dated this day of , 2020.

SB FRIEDMAN DEVELOPMENT ADVISORS

By:

Printed Name and Title

STATE OF )
) SS:
COUNTY OF )
Before me, a Notary Public in and for said County and State, personally appeared
and acknowledged the execution of the foregoing this day of
, 2020.

Notary Public’s Signature

Printed Name of Notary Public

County of Residence:

My Commission Expires:
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City of Bloomington
Redevelopment Commission
Amended Project Review & Approval Form

Please Note:

* Approval of the project by the Redevelopment Commission through this Project Review
& Approval Form does not represent an authorization to begin work or expend funds.

* Authorization of work and the commitment of funds shall be done when the
Redevelopment Commission reviews and approves: (1) a Purchase Order or Contract
prepared after complying with the appropriate procurement process for the type of item,
service or construction being sought and (2) the estimated costs associated with the
Purchase Order or Contract.

* No payment of funds shall be made without a duly authorized and approved Purchase
Order or Contract. All claims for payment against a duly authorized Purchase Order or
Contract shall be submitted to the Redevelopment Commission for their review and
approval along with any required departmental inspections, reviews and approvals prior
to the payment of any funds.

Project Name: Strategy and Financial Analysis for Redevelopment of the IU Health
Bloomington Hospital Site at 2" and Rogers (“Hospital Site”)

Project Managers: Mick Renneisen, Alex Crowley, Jeff Underwood, Larry Allen, Philippa
Guthrie

Project Description:

The first phase of this Project will involve performing a financial analysis of the properties
included in the Hospital Site at 2! and Rogers, convening stakeholders, assessing the land’s
residual value, estimate stabilized assessment, preparing a cash-flow analysis, preparing strategy
for partnerships and conveyance, and briefing final findings. The City may engage in the future
for additional phases, including implementation of the redevelopment strategy.

It is the Legal Department’s position that this project is a permissible use of Tax Increment under
Indiana Code §36-7-14-39(b)(3).

Project Timeline:
Start Date: December 2020
End Date: December 31, 2021

Financial Information:

Estimated full cost of project: $39,410.00

Sources of funds:

Consolidated TIF $39.,410.00
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Project Phases: This breakdown should mirror the contract(s) expected to be issued for this
project. Each phase should include a description of the work to be performed, the cost, and the
timeline for the contract.

Step Description Estimated Cost Timeline
1 Strategy and Financial $39.410 | Dec. 2020-Dec.
Services 2021

TIF District: Consolidated TIF (Expanded Adams Crossing, Walnut-Winslow, Downtown)

Resolution History: 20-89 Project Review and Approval Form
20-95 Agreement Approval

To Be Completed by Redevelopment Commission Staff:

Approved on

By Resolution by a vote of




20-96
RESOLUTION
OF THE
REDEVELOPMENT COMMISSION
OF THE
CITY OF BLOOMINGTON, INDIANA

AGREEMENT WITH CORE PLANNING STRATEGIES

FOR PROJECT MANAGEMENT SERVICES FOR THE REDEVELOPMENT

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

OF THE OLD IU HEALTH-BLOOMINGTON HOSPITAL SITE

the Redevelopment Commission of the City of Bloomington (“RDC”) is authorized to
fund redevelopment of areas within the Consolidated TIF; and

in Resolution 18-31, the RDC approved an agreement to purchase the current Indiana
University Health-Bloomington Hospital site at 2nd and Rogers Streets and surrounding
parcels (“Old Hospital Site”), and to envision reuse of the Old Hospital Site (“Project”),
which will be vacated by IU Health when its new hospital is completed; and

in Resolution 20-90, the RDC approved a project review and approval form (“Form”) for
a project manager for the redevelopment of the Old Hospital Site (“Services”); and

Staff have determined that CORE Planning Strategies (CORE) is best qualified provider
to carry out the Services for the Project; and

Staff have negotiated an agreement with CORE, which is attached to this Resolution as
Exhibit A (“Agreement”), to perform the Service for an amount not to exceed One
Hundred Seventeen Thousand Three Hundred Forty-Two Dollars ($117,342.00); and

it is in the public interest that this action under the Agreement be undertaken and
performed; and

there are sufficient funds in the Consolidated TIF to pay for the Services pursuant to the
terms of the Agreement; and

the City has brought the RDC an Amended Project Review and Approval Form
(“Amended Form™) which updates the Resolution History of the Project, and which is
attached to this Resolution as Exhibit B.

NOW, THEREFORE, BE IT RESOLVED BY THE REDEVELOPMENT COMMISSION OF
THE CITY OF BLOOMINGTON, INDIANA, THAT:

1. The RDC reaffirms its support of the Project, as set forth in the Amended Form, and reiterates
that it serves the public’s best interests.

2. The RDC finds the above described expenditures for the Project serve the public’s best interests
and are an appropriate use of the Consolidated TIF.

3. The RDC hereby authorizes the City of Bloomington to expend an amount not to exceed T One
Hundred Seventeen Thousand Three Hundred Forty-Two Dollars ($117,342.00) to pay for the



Services, to be payable in accordance with the terms of the Agreement, including all not to
exceed amounts contained within the Agreement (“Payment”).

4. The Payment authorized above may be made from the Consolidated TIF. Nothing in this
Resolution shall remove the requirement to comply with the City or the RDC’s claims process.

5. Unless extended by the Redevelopment Commission in a resolution, the authorization provided
under this Resolution shall expire on December 31, 2021.

BLOOMINGTON REDEVELOPMENT COMMISSION

Donald Griffin, President

ATTEST:

Cindy Kinnarney, Secretary

Date
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PROJECT MANAGEMENT AGREEMENT

CITY OF BLOOMINGTON REDEVELOPMENT COMMISSION , BLOOMINGTON, INDIANA

THIS PROJECT MANAGEMENT AGREEMENT (the "Agreement") is effective as of the 1st day of December,
2020, between the City of Bloomington Redevelopment Commission ("Owner"), and CORE Planning Strategies,
LLC, ("Project Manager")

WHEREAS, the Owner desires to redevelop the real estate commonly referred to as the Bloomington Hospital
Site Redevelopment (“Project”). The BHRU consists of approximately 27 acres located in downtown
Bloomington and is intended to be redeveloped into multiple development parcels for a variety of rezoned
uses. The Project Manager shall perform standard project management duties pursuant to direction by the
City of Bloomington and the Redevelopment Commission and high-level defined herein. .

Agreement

NOW, THEREFORE, the parties hereby agree as follows:

1.1 The term "Designer" means and includes all architects and engineers furnishing
architectural/engineering services in connection with any aspect of the Project (the "Work").

1.2 The term "Builder" means and includes all contractors, subcontractors, materialmen, suppliers and
vendors performing and/or furnishing labor, services, materials, supplies and equipment (the "Work") and
incorporated herein.

1.3 The term “Developer” means and includes both the Designer and the Builder who have teamed
together to design, build, and develop the property.

1.4 The term "Contract Documents" means and includes the drawings and specifications relating to any
Project prepared or to be prepared by the Designer.

1.5 All of the service described in this Section 1.7 and in the following Sections 1.8-1.12 shall all be
considered “Services” under this Agreement.

1.6 The Services to be performed under this Agreement shall commence the date of this Agreement
and shall be completed no later than the schedule outline in Section 1.10.

1.7 The Project Manager is not an agent of the Owner, but an independent contractor with authority
to act on behalf of the Owner only to the extent provided in this Agreement.

1.8 The Project Manager shall further the interests of the Owner by furnishing the Project Manager’s
best skill and judgment in planning, managing, and coordinating the design and construction phases of the
Project. The Project Manager’s Representative shall furnish a qualified professional staff for the performance
of the services under this Agreement. The Project Manager shall provide the persons identified in_Exhibit A
attached hereto.

1.9 Consultant shall be responsible for completion of the Services in a manner to meet the professional
standards consistent with the Consultant’s profession in the location and at the time of the rendering of the
services. The City shall not unreasonably withhold its approval as to the adequacy of Consultant’s performance.
Upon notice to Consultant and by mutual agreement between the parties, Consultant will, without additional
compensation, correct or replace any and all Services not meeting the Standard of Care.
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1.10 Notwithstanding any other provision of this Agreement, it is the intent of the parties that CORE
Planning Strategies, LLC shall act as the Project Manager in connection with the Project. Therefore, the Project
Manager shall (i) assist the Owner in the performance of all Owner obligations related to redevelopment
responsibilities; (ii) review all documents submitted to the Owner for review and make appropriate
recommendations to the Owner, and (iii) take such action as it deems necessary to protect the Owner's
interests in the Project, including budgeting, scheduling, quality, and coordination with the current hospital
ownership entity et al. as required as Project Manager.

1.11 The Project Manager shall provide services expressed herein and facilitate the achievement of
Project goals.

1.11.1 Overarching goals of the Project are:

e Coordinate necessary infrastructure and grading improvements

e Rezone the Project real estate as required by the City of Bloomington

e Implementation of the approved Project redevelopment master plan

e Collaborate with IU Health and other entities for the organization and transfer
of Project properties pursuant to the agreements currently in force and effect
and those that may arise during the course of the Project.

e Manage Stakeholder communications and assist in their planning.

1.12 The Project Manager shall develop an overall project schedule and budget. The cost reporting
system will be provided by the Owner. The preliminary schedule is forecasted as:

Phase 1 - Project Management Transitioning: December 2020
Phase 2: Early Master Implementation Planning: January 2021 — December 2021

1.13 The Project Manager shall coordinate and provide direction to the Owner’s identified Project
contractors and others contributing efforts to the Project.

1.14 The Project Management work will include the following:

1.14.1 The Project Manager will provide a reviews of documents and will provide a
written deficiency list for Owner review and comment. Project Manager will also work with Designer
to work through all identified deficiencies.

1.14.2 The Project Manager shall act as the Owner during design and construction
and take such action (or recommend such action to the Owner) to see that the Project is completed
in accordance with its requirements.

1.15 Basic Compensation.

1.15.1 For all services, as described in this Agreement, Compensation shall be Hourly Not to Exceed plus
Reimbursables:
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Estimated Fee per Estimated
# Months Subtotal
Month Average Hours

Dec 2020 - Anticipated

ec niicipate $ 1,750 11 1 $ 1,750
Hours and Fee
Jan 2021-Dec 2021 -

9,216 28 12 110,592

Anticipated Hours and Fee 2 >
Reimbursables S 5,000
Total S 117,342

1.15.1.1 Hours will be invoiced monthly at the following rates.

Employee Classification Hourly Rate for this 2020/2021
Managing Principal S 230
Senior Project Manager S 180
Project Manager S 152
Project Coord/Communications Specialist S 122
Executive Administrative Assistant S 98

Hourly rates increase at a rate of 5% each year at the beginning of each calendar year, beginning in 2022.

1.16 Compensation for Additional Services.

1.16.1 Compensation for Additional Services shall be based upon hourly rates of compensation
computed based on the following Hourly Rates. No Additional Services shall be provided or billed for by Project
Manager unless agreed to in writing by Owner.

1.17 Reimbursable expenses include mileage (based on IRS standard rate) and any large format and/or
color copies beyond what is required for owner review meetings. These items will be billed to the Owner as a
reimbursable cost. It is assumed large scale prints/reproductions of the design and construction documents
will be provided by Developer. If not provided by the Developer, this will also be a reimbursable expense.

1.18 Payments are due and payable forty-five (45) days from the date of the invoice.
1.19 Insurance.

1.19.1 The Project Manager, at no expense to the Owner, shall carry and maintain
during the continuance of this Agreement, occurrence based professional liability insurance in the
amount of Two Million Dollars ($2,000,000.00) for single claims and Two Million Dollars
(52,000,000.00) in the aggregate. Owner shall be named as an additional insured on the General
Liability Policy and a copy of the Certificate will be provided evidencing Owner as an additional
insured.

1.19.2 During the performance of any and al Services under this Agreement, the
Project Manager shall also maintain, at no cost to the Owner, Commercial General Liability insurance,
with a minimum limit of $1,000,000 per occurrence and $2,000,000 in the aggregate and Automobile
Liability Insurance, with a minimum combined single limit of $500,000 for each person and $500,000
for each accident.

1.19.3 The Project Manager shall carry workers’ compensation insurance in at least
the statutory minimum and provide copies of policies showing Owner as an additional insured. The

-3-
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Project Manager’'s Representative shall also provide a certificate from the State Workers’
Compensation Board demonstrating coverage. The Project Manager is required to give 30 days’
notice to Owner before any change or cancellation of coverage.

1.19.4 All insurance policies shall be issued by an insurance company authorized to
issue such insurance in the State of Indiana. Owner, the City of Bloomington, and their officers,
employees, and agents shall be named as insured under the Commercial General Liability,
Automobile and Workers’ Compensation policies, and such policies shall stipulate that the insurance
will operate as primary insurance and that no other insurance affe4cted by the City will be called
upon to contribute to a loss hereunder.

1.20 The Project Manager agrees, to the fullest extent permitted by law, to indemnify and hold harmless
the Owner, the City of Bloomington, and their officers, directors and employees (collectively, Client) against
all damages, liabilities or costs, including reasonable attorneys' fees and defense costs, to the extent caused by
the Project Manager's negligent performance of professional services under this Agreement and that of its sub
consultants or anyone for whom the Project Manager is legally liable. Neither the Owner nor the Project
Manager shall be obligated to indemnify the other party in any manner whatsoever for the other party's own
negligence or for the negligence of others.

1.21 The Project Manager will undertake all such additional activities not expressly stated that are
reasonably necessary or appropriate to advise the owner on all foreseeable issues in the design and
construction of the new building without additional compensation unless otherwise agreed to by the partiesin
writing.

1.22 This Agreement shall be governed by the law of the State of Indiana without regard to conflict
laws.

1.23 All of the remedies permitted or available to either party under this Agreement, or at law in equity,
shall be cumulative and shall survive the termination of this Agreement or the completion of the Project, and
invocation of any such right or remedy shall not constitute a waiver or election of remedies with respect to any
other permitted or available right or remedy. However, remedies that survive termination of this Agreement
as stated above only service for an amount of time equal to the applicable statute of limitations for a specific
claim brought.

1.24 In the event that any term or provision, or part thereof, of this Agreement is held by a court of
competent jurisdiction to be invalid, void or unenforceable in whole or in part, the remainder of this Agreement
or the application of such term or provision to circumstances other than those as to which it is held invalid,
void or unenforceable shall not be affected thereby and every term and provision of this Agreement shall be
valid and enforced to the fullest extent permitted by law.

1.25 The Project Manager and the Owner hereby irrevocably consent to the jurisdiction of the State or
Federal courts located in Monroe County, Indiana over any matter relating to this Agreement and, to the extent
permitted by law, waive any objection based on venue to a proceeding in any such court.

1.26 If the Project Manager employs any person, firm or corporation to perform any of its services,
payment for such service or performance shall be the sole responsibility of the Project Manager.

1.27 Any liability of the Project Manager is limited to the amount of the fee, and information furnished
by others is assumed to be true and reliable. If the Owner cancels this Agreement, the Owner agrees to pay
for any time or costs incurred before receipt of the cancellation.
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1.28 Termination Without Cause. Either party may terminate this agreement without cause upon thirty
(30) days written notice. Inthe event of termination, Owner shall pay Project Manager for the hours expended
up to the Termination date. No additional amounts shall be due from Owner to Project Manager.

1.29 Notice. Any notice required by this Agreement shall be made in writing to the addresses specified
below:

Owner: Project Manager:

Larry Allen, Assistant City Attorney Debra S. Kunce, Managing Principal
City of Bloomington CORE Planning Strategies, LLC

401 N. Morton Street, Suite 220 429 N. Pennsylvania St, Suite 304
Bloomington, IN 47404 Indianapolis, IN 46225

Nothing contained in this Article shall be construed to restrict the transmission of routine communications
between representatives of the Commission and the Consultant.

1.30 Non-discrimination. Consultant shall comply with City of Bloomington Ordinance 2.21.020 and all
other federal, state and local laws and regulations governing non-discrimination in employment.

Consultant understands that the City of Bloomington prohibits its employees from engaging in
harassment or discrimination of any kind, including harassing or discriminating against independent
contractors doing work for the City. If Consultant believes that a City employee engaged in such conduct
towards Consultant and/or any of its employees, Consultant or its employees may file a complaint with the City
department head in charge of the Consultant’s work, and/or with the City human resources department or the
Bloomington Human Rights Commission. The City takes all complaints of harassment and discrimination
seriously and will take appropriate disciplinary action if it finds that any City employee engaged in such
prohibited conduct.

1.31 Verification of Employees’ Immigration Status. Project Manager is required to enroll in and verify
the work eligibility status of all newly-hired employees through the E-Verify program. (This is not required if
the E-Verify program no longer exists). Project Manager shall sign an affidavit, attached as Exhibit B, affirming
that Project Manager does not knowingly employ an unauthorized alien. “Unauthorized alien” is defined at 8
U.S. Code 1324a(h)(3) as a person who is not a U.S. citizen or U.S. national and is not lawfully admitted for
permanent residence or authorized to work in the U.S. under 8 U.S. Code Chapter 12 or by the U.S. Attorney
General.

Project Manager and any of its subcontractors may not knowingly employ or contract with an
unauthorized alien, or retain an employee or contract with a person that the Project Manager or any of its
subcontractors learns is an unauthorized alien. If the City obtains information that the Project Manager or any
of its subcontractors employs or retains an employee who is an unauthorized alien, the City shall notify the
Project Manager or its subcontractors of the Agreement violation and require that the violation be remedied
within thirty (30) calendar days of the date of notice. If the Project Manager or any of its subcontractors verify
the work eligibility status of the employee in question through the E-Verify program, there is a rebuttable
presumption that the Project Manager or its subcontractor did not knowingly employ an unauthorized alien. If
the Project Manager or its subcontractor fails to remedy the violation within the thirty (30) calendar day period,
the City shall terminate the Agreement, unless the City determines that terminating the Agreement would be
detrimental to the public interest or public property, in which case the City may allow the Agreement to remain
in effect until the City procures a new project manager. If the City terminates the Agreement, the Project
Manager or its subcontractor is liable to the City for actual damages.

-5-
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Project Manager shall require any subcontractors performing work under this Agreement to certify to
the Project Manager that, at the time of certification, the subcontractor does not knowingly employ or contract
with an unauthorized alien and the subcontractor has enrolled in and is participating in the E-Verify program.
Project Manager shall maintain on file all subcontractors’ certifications throughout the term of this Agreement

with the City.

1.32 Non-Collusion. Project Manager is required to certify that it has not, nor has any other member,
representative, or agent of the Project Manager, entered into any combination, collusion, or agreement with
any person relative to the price to be offered by any person nor prevented any person from making an offer
nor induced anyone to refrain from making an offer, and that this offer is made without reference to any other
offer. Project Manager shall swear under oath, via signed affidavit, attached as Exhibit D and by this reference
incorporated herein, that Project Manager has not engaged in any collusive conduct.

OWNER:
City of Bloomingon Redevelopment

Commission

By:
Donald Griffin, President

City of Bloomington, Indiana

By:
Philippa Guthrie, Corporation Counsel

PROJECT MANAGER:

CORE Planning Strategies, LLC
Tokince

Printed: Debra S. Kunce, FAIA
Title: Managing Principal
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Exhibit A — Proposed Staffing

Staff Name Company Name Team Role

Josh Scism, PMP, CLSSGB CORE Planning Strategies, LLC Sr. Project Manager

Deb Kunce, FAIA CORE Planning Strategies, LLC Managing Principal

Katie Robinson CORE Planning Strategies, LLC Communications Specialists

CORE Planning Strategies offers a team that blends decades of experience in planning, design and
construction with helping owners see projects through from concept to concrete. The proposed team
includes both Deb Kunce and Joshua Scism. Joshua will lead the Project Management duties and be the

day-to-day contact, with Deb providing strategy. Josh will be supported with a communications specialist,
Katie Robinson.
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Exhibit B — E-Verify Affidavit
CORE Planning Strategies shall comply with E-Verify Program as follows:

Pursuant to IC 22-5-1.7, CORE Planning Strategies shall enroll in and verify the work eligibility
status of all newly hired employees of CORE Planning Strategies through the E-Verify Program
(“Program”). CORE Planning Strategies is not required to verify the work eligibility status of all
newly hired employees through the Program if the Program no longer exists.

CORE Planning Strategies and its subcontractors shall not knowingly employ or contract with
an unauthorized alien or retain an employee or contract with a person that CORE Planning
Strategies or its subcontractors subsequently learns is an unauthorized alien. If CORE Planning
Strategies violates this Section 7(b), the City of Bloomington shall require CORE Planning
Strategies to remedy the violation not later than thirty (30) days after the City of Bloomington
notifies CORE Planning Strategies. If CORE Planning Strategies fails to remedy the violation
within the thirty (30) day period, The City of Bloomington shall terminate the contract for
breach of contract. If the City of Bloomington terminates the contract, CORE Planning
Strategies shall, in addition to any other contractual remedies, be liable to The City of
Bloomington for actual damages. There is a rebuttable presumption that CORE Planning
Strategies did not knowingly employ an unauthorized alien if CORE Planning Strategies verified
the work eligibility status of the employee through the Program.

If CORE Planning Strategies employs or contracts with an unauthorized alien but the City of
Bloomington determines that terminating the contract would be detrimental to the public
interest or public property, the City of Bloomington may allow the contract to remain in effect
until tThe City of Bloomington procures a new contractor.

CORE Planning Strategies shall, prior to performing any work, require each subcontractor to
certify to CORE Planning Strategies that the subcontractor does not knowingly employ or
contract with an unauthorized alien and has enrolled in the Program. CORE Planning Strategies
shall maintain on file a certification from each subcontractor throughout the duration of the
Project. If CORE Planning Strategies determines that a subcontractor is in violation of this
Section 7(d), CORE Planning Strategies may terminate its contract with the subcontractor for
such violation. Such termination may not be considered a breach of contract by CORE Planning
Strategies or the subcontractor.

By its signature below, CORE Planning Strategies swears or affirms that it
i) has enrolled and is participating in the E-Verify program
ii) has provided documentation to the City of Bloomington that it has enrolled and
is participating in the E-Verify program, and
iii) does not knowingly employ an unauthorized alien.

ke

Debra S. Kunce, Managing Principal

-8-
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Exhibit C — Certificate of Insurance

L
A,CORD° CERTIFICATE OF LIABILITY INSURANCE oATE BRI

11/05/2020

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED EY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BEETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the pelicy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER CORLYET Jessica Crews
WalkerHughes Insurance | FHENE £ (317) 3538000 TAE, nop,(317) 3517148
6510 N Shadeland Ave EML o5: Icrews@walkerhughes.com
INSURER(S) AFFORDING COVERAGE NAIC #

Indlanapolis IN 46220 INSURER A FLI Insurance Co. 13056
INSURED wsurer g - Hibery Insurance Underwriters Inc. 18817

Core Planning Strategies, LLC INSURER C :

428 N Pannsylvania St INSURER [ :

Suite 304 INSURER E :

Indianapolis IN - 46204 INSURER F -
COVERAGES CERTIFICATE NUMBER:  CL19122027811 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURAMNCE LISTED BELOW HAVE BEEM ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIM 15 SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS,

INSR AODOLSOER POLICY EFF POLICY EXP
TR TYPE OF INSURANCE INSD | Wy POLICY NUMBER [MM/DOIYYYY) | (MMDOIYYY) LIMITS.
| COMMERGIAL GENERAL LIABILITY EACH OCCURRENGE ¢ 1,000,000
TRMATE TO RENTED
| CLAIME-MADE QCCUR PREMISES [Ea otcurence) ¢ 1,000,000
MED EXP {hnv one persion| s 10,000
A ¥ | ¥ | PSBODD1950 01/09/2020 | 002021 | popochiar g aov waury | & 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE ¢ 2,000,000
POLICY RO LoG FRODUCTS - cOMPIOPAGE | 5 2000,000
CTHER: 5
COMEINED SINGLE LIMIT
AUTOMOBILE LIABILITY {Fa accident] s 1,000,000
ANY AUTD BODILY INJURY (Per persen) | §
OWNED SCHEDULED ! . 1
A AUTOS ONLY - ey ki ¥ | PSBOOD1950 010972020 | 01092021 | BODILY INJURY [Per accident) | §
S¢| HireD NOM-OWNED PROPERT Y DAMAGE 3
|5 aumos oy AUTOS ONLY (Per accidant)
5
UMBRELLALIAB | 3] occur EACH OCCURRENGE g 5.000.000
A [5<| excess s coamsmroe | ¥ PSE0001969 010082020 | 010812021 [ oo . 5,000,000
pen | X revenmion s O 5
WORKERS COMPENSATION FER FIGE
AHD EMPLOYERS' LIABILITY YiH STATUTE l ER
ANY PROPRIETOR/PARTNER/EXECUTIVE . EL EACHACCIDENT $
QFFICERMEMBER EXCLUDED? D NTA
[Mandatory in NH) E L DISEASE - EA EMPLOYEE | £
Il yea, describe under
DESCRIFTION OF OPERATIONS below E L DISEASE - POLICY LIMIT | &
- — Per Claim Limit $2.000,000
Frofessional Liability L
B [Claims-made form) AEXNYAAIBRGODZ 01/09/2020 | 01/09/2022 | Aggregate Limit 52,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS [ VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required]

General Liability, Automobile Liability and Umbrella Liability provides for addifional insured when agreed by contract or agreement, General Liability,
Automobile Liability and Umbrella Liability is provided on a primary, non-confributory basis when agreed by contract or agreement. General Liability,
Automobile Liability, and Umbrella Liability include a waiver of subrogation when agreed by contract or agreement, Umbrella is follow form per the terms of
the pelicy. 30 days notice of cancellation, except for non-payment, shall be provided to the certificate holder. General Liability includes Contractual Liability
per the terms of the policy. Umbrellz liability does NOT extend over professional liability. Waiver of subrogation is provided on the Professional Liability policy
in favor of the insured’s client only if required by written contract

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
Glly of Bloomingtan ACCORDANCE WITH THE POLICY PROVISIONS.

401 N. Morton 5t

AUTHORIZED REPRESENTATIVE

Bloamington IN 47404 C%Maw- M__,

© 1988-2015 ACORD CORPORATION. All rights reserved.
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD
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Exhibit D — Non-Collusion Affidavit

STATE OF INDIANA )
) SS:
COUNTY OF )

NON-COLLUSION AFFIDAVIT

The undersigned offeror or agent, being duly sworn on oath, says that he has not, nor has any other
member, representative, or agent of the firm, company, corporation or partnership represented by him,
entered into any combination, collusion or agreement with any person relative to the price to be offered by
any person nor to prevent any person from making an offer nor to induce anyone to refrain from making an
offer and that this offer is made without reference to any other offer.

OATH AND AFFIRMATION
| affirm under the penalties of perjury that the foregoing facts and information are true and correct
to the best of my knowledge and belief.
Dated this day of , 2020.

CORE PLANNING STRATEGIES, LLC

By:

Printed Name and Title

STATE OF INDIANA )
) SS:
COUNTY OF )

Before me, a Notary Public in and for said County and State, personally appeared and
acknowledged the execution of the foregoing this day of , 2020.

Notary Public’s Signature

Printed Name of Notary Public

Notary Commission Number:

My Commission Expires on:

-10-
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City of Bloomington
Redevelopment Commission
Amended Project Review & Approval Form

Please Note:

Approval of the project by the Redevelopment Commission through this Project Review
& Approval Form does not represent an authorization to begin work or expend funds.
Authorization of work and the commitment of funds shall be done when the
Redevelopment Commission reviews and approves: (1) a Purchase Order or Contract
prepared after complying with the appropriate procurement process for the type of item,
service or construction being sought and (2) the estimated costs associated with the
Purchase Order or Contract.

No payment of funds shall be made without a duly authorized and approved Purchase
Order or Contract. All claims for payment against a duly authorized Purchase Order or
Contract shall be submitted to the Redevelopment Commission for their review and
approval along with any required departmental inspections, reviews and approvals prior
to the payment of any funds.

Project Name: Strategy and Financial Analysis for Redevelopment of the IU Health
Bloomington Hospital Site at 2" and Rogers (“Hospital Site”)

Project Managers: Mick Renneisen, Alex Crowley, Jeff Underwood, Larry Allen, Philippa
Guthrie

Project Description: This Project involves project management of the redevelopment of the
Hospital Site at 2" and Rogers. CORE Planning Strategies will coordinate infrastructure
improvements, the implementation of the master plan, the rezoning process necessary to
implement the master plan, and manage all other aspects of the project, including stakeholder
communications, planning, and land transfer from IU Health.

It is the Legal Department’s position that this project is a permissible use of Tax Increment under
Indiana Code §36-7-14-39(b)(3).

Project Timeline:

Start Date: December 2020
End Date: December 31, 2021

Financial Information:

Estimated full cost of project: $200,000

Sources of funds:

Consolidated TIF $200,000
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Project Phases: This breakdown should mirror the contract(s) expected to be issued for this
project. Each phase should include a description of the work to be performed, the cost, and the
timeline for the contract.

Step Description Estimated Cost Timeline
1 2020-21 Project $117,342 Dec. 2020-Dec.
Management 2021

TIF District: Consolidated TIF (Expanded Adams Crossing, Walnut-Winslow, Downtown)

Resolution History: 20-90 Project Review and Approval Form
20-96 Approval of Agreement with CORE Planning

To Be Completed by Redevelopment Commission Staff:

Approved on

By Resolution by a vote of




WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

20-97
RESOLUTION
OF THE
REDEVELOPMENT COMMISSION
OF THE
CITY OF BLOOMINGTON INDIANA

APPROVAL OF CHANGE ORDER FOR
WEST 17TH STREET RECONSTRUCTION PROJECT

pursuant to Indiana Code 36-7-14 et seq., the Redevelopment Commission of the
City of Bloomington (“RDC”) and the Common Council of the City of
Bloomington created an economic development area known as the Consolidated
Economic Development Area (“Consolidated TIF”); and

tax increment from the Consolidated TIF may be used—among other things—to
pay expenses incurred by the RDC for local public improvements that are in the
Consolidated TIF or that serve the Consolidated TIF; and

on December 5, 2016, in Resolution 16-80, the RDC approved a Project Review
and Approval Form (“Form”) which sought the support of the RDC for a project
that would reconstruct West 17" Street between the future Vernal Pike / 17
Street Overpass and the roundabout at 17" Street / Arlington Road / Monroe
Street (“Project”); and

in Resolution 19-13, the RDC approved funding for the construction engineering
contract for the Project; and

in Resolution 19-14, the RDC approved funding for the construction for the
Project with Reed and Sons Construction, Inc. (“Reed”), and the RDC approved a
change orders in Resolutions 19-37, 19-89, 19-101, 20-10, 20-33, and 20-37; and

Reed in conjunction with the City’s project managers have determined that an
additional change order (Change Order 8) is necessary for additional compacted
stone, concrete blankets, additional traffic control signage rental, pavement
marking removal, and additional concrete work (‘“Additional Services”) for an
amount not to exceed an additional Fourteen Thousand Nine Hundred Twenty-
Seven Dollars and Ninety-Two Cents (Change Order 8 - $14,927.92); and

this change order bring increases the total for Reed’s contract from $3,366,957.23
to $3,381,885.15; and

Change Order 8 is attached to this Resolution as Exhibit A; and

Changer Order 8 was considered and approved by the Board of Public Works
during its meeting on December 8, 2020; and

there are sufficient funds in the Consolidated TIF to pay for the additional
Services for the Project pursuant to the terms of the Change Order; and



WHEREAS, the City has brought the RDC an Amended Project Review Form (“Amended

Form”) which updates the expected cost of the Project, which is attached to this
Resolution as Exhibit B; and

NOW, THEREFORE, BE IT RESOLVED BY THE BLOOMINGTON

REDEVELOPMENT COMMISSION THAT:

1.

The RDC reaffirms its support of the Project, as set forth in the Amended Form, and
reiterates that it serves the public’s best interests.

The RDC finds the Project is an appropriate use of TIF, and that the Project serves the
public’s best interests.

The RDC hereby authorizes the City of Bloomington to expend an additional amount not
to exceed Fourteen Thousand Nine Hundred Twenty-Seven Dollars and Ninety-Two
Cents ($14,927.92) to pay for the Additional Services.

The Payment authorized above may be made from the Consolidated TIF. Nothing in this
Resolution shall remove the requirement to comply with the City or the RDC’s claims
process.

Staff is asked to ensure a fully executed copy of the amended Agreement is retained in
the RDC’s records.

Unless extended by the Redevelopment Commission in a resolution, the authorizations
provided under this Resolution shall expire on February 15, 2021.

BLOOMINGTON REDEVELOPMENT COMMISSION

Donald Griffin, President

ATTEST:

Cindy Kinnarney, Secretary

Date



RDC Resolution 20-97

Exhibit A
CHANGE ORDER ™
n [ 3
Requested By:
Project Name: Change Order Number: 8 Owner X
West 17th Street Reconstruction Engineer
Date of Change Order: Tuesday, November 24, 2020 Contractor
Field
Contractor: Engineer's Project #: Other
Reed and Sons Construction, Inc. NTP Date: Monday, April 1, 2019
299 Moorman Road Allowable Calendar Days 215 (includes holiday's)
Bloomington, IN 47403 Previous Completion Date Friday, June 19, 2020
The Contract is changed as follows:

(Include, where applicable, and undisputed amount attributable to previously executed Construction Change Directives)
Item # DESCRIPTION Quantity Unit Price Item Total

1 Additional Compacted #53 Stone 1 $643.00 / LS $643.00

2 Concrete Blankets for Curb 1 $3,977.49 / LS $3,977.40

3 Additional Traffic Control Signage Rental 1 $4,496.52 / LS $4,496.52

4 Pavement Marking Removal 1 $210.00 / LS $210.00

5 Additioanl Concrete Work on Retaining Walls 1 $5,601.00 / LS 5,601.00

6 /

7 /

8 /

9 /

The original Contract Sum:

The net change by previously authorized Change Orders:

The Contract Sum prior to this Change Order was:

The Contract Sum will be changed by this Change Order in the amount of:

The new Contract Sum including this Change Order will be:

The Contract Time will be changed by:

The date of Substantial Completion as of the date of this Change Order therefore is:

$3,026,526.18

$340,431.05

$3,366,957.23

$14,927.92

$3,381,885.15

0 Calendar Days

Friday, June 19, 2020

(Note: This Change Order does not include changes in the Contract Sum, Contract Time or Guaranteed Maximum Price which have b
NOT VALID UNTIL SIGNED BY THE ENGINEER, CONTRACTOR AND OWNER

Planning & Transportation

ENGINEER

401 North Morton Street

ADDRESS

Neil Kopper

TYPED / PRINTED NAME

SIGNATURE

Reed and Sons Construction, Inc.
CONTRACTOR

299 Moorman Road
Bloomington, IN
ADDRESS

TYPED / PRINTED NAME

SIGNATURE

Board of Public Works

OWNER

401 North Morton Street

ADDRESS

Kyla Cox Deckard

TYPED / PRINTED NAME

SIGNATURE

FORM 10-1001
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City of Bloomington
Redevelopment Commission
AMENDED Project Review & Approval Form

Please Note:

* Approval of the project by the Redevelopment Commission through this Project Review
& Approval Form does not represent an authorization to begin work or expend funds.

* Authorization of work and the commitment of funds shall be done when the
Redevelopment Commission reviews and approves: (1) a Purchase Order or Contract
prepared after complying with the appropriate procurement process for the type of item,
service or construction being sought and (2) the estimated costs associated with the
Purchase Order or Contract.

* No payment of funds shall be made without a duly authorized and approved Purchase
Order or Contract. All claims for payment against a duly authorized Purchase Order or
Contract shall be submitted to the Redevelopment Commission for their review and
approval along with any required departmental inspections, reviews and approvals prior
to the payment of any funds.

To Be Completed by Requesting Party:

Project Name: W. 17" Street Reconstruction Project
Project Manager: Neil Kopper and Matt Smethurst
Project Description:

This project will reconstruct W. 17" Street between the future Vernal Pike/17" Street Overpass
associated with the Interstate 69 Section 5 project and the roundabout at the 17" Street/Arlington
Road/Monroe Street intersection. The overpass over I-69 is anticipated to open shortly and have
a significant impact on travel patterns on W 17" Street. The project is anticipated to improve
safety and accessibility for pedestrian, bicycle, and motor vehicle traffic on the corridor by:

* Evaluating potential turn lanes or a two-way left-turn lane along the corridor

* Constructing curb and storm water infrastructure

* Providing tree plots separating the road from a multiuse path on the north side of the
street and sidewalk on the south side of the street. All ramps and sidewalk/path facilities
will be ADA compliant

* Improving sight distance and vertical alignment of the street, particularly near the
Lindbergh Drive intersection

* Evaluating potential conversion of Lindbergh Drive to a two-way facility in proximity to
17% Street

* Coordinating utility relocations and acquiring right of way as necessary

Details of the project and its scope are subject to change through the design process which will
include public outreach and stakeholder involvement.
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Like many Transportation projects that come before the Redevelopment Commission, this
project is included in the BMCMPO Transportation Improvement Plan (TIP) and is eligible for
federal funding through the Surface Transportation Program.

However, to expedite the project and leverage additional funding, Staff anticipates funding this
project using other funding sources. The City was awarded $1,000,000 in INDOT Community
Crossing Matching Grant Funds for the construction phase of the project. These funds need to
be matched by the City’s 2016 COIT re-allocation. Additionally, the City has been coordinating
an interlocal cooperative agreement with INDOT for an additional $4,000,000 in state dollars to
assist in funding the project. This agreement is not yet finalized, but Staff anticipates it will be
finalized in the near future.

This Project will serve the Consolidated TIF’s allocation area by improving connectivity along
the W. 17" Street Corridor, improving access to the Consolidated TIF (especially to the West
17" Street and Downtown portions of the Consolidated TIF), which increases the potential for
additional development in those areas.

Project Timeline:
Start Date: January 01, 2017
End Date: December 1, 2020

Financial Information:

Estimated full cost of project: $6,200,000

Sources of funds:

INDOT Community Crossing Matching $1,000,000

Grant

City’s 2016 COIT re-allocation $1,000,000
INDOT Interlocal Cooperative Agreement | $4,000,000
Consolidated TIF $200,000!

! Initial amount expended will be greater, because all INDOT funding is anticipated to be reimbursed
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Project Phases: This breakdown should mirror the contract(s) expected to be issued for this
project. Each phase should include a description of the work to be performed, the cost, and the
timeline for the contract.

Step | Description Estimated Cost Estimated Timeline

1 Preliminary Engineering & Right-of- $700,000 2017 -2019
Way Professional Services

2 Right-of-Way Acquisition $600,000 2017 - 2018

3 Construction Engineering/Inspection $478,500 2018 — 2020

3a Supplement 1 to Construction $88,000 July 2020
Inspection Services

4 Construction $3.366,957.23 2018 — 2020

$3,381,885.15

4a Change Order 1 to Construction $4,090 Completed
Agreement

4b Change Order 2 to Construction $122,354 Completed
Agreement

4c Change Order 3 $75,920.40 Completed

4d Change Order 4 $140,399.20 Completed

4e Change Order 5 ($18,942.00) Completed

4f Change Order 6 $3,068.50 Completed

4¢ Change Order 7 $13,540.75 Completed

4h Change Order 8 $14,927.92 Completed

TIF District: Consolidated TIF (Adams Crossing)

Resolution History: 16-80

17-10
19-12
19-13
19-14
19-15
19-37
19-89

20-10
20-25
20-33
20-37
20-97

Original Project Review and Approval Form

Approval of Preliminary Engineering Contract

Approval of Second Addendum to Design Contract
Approval of Construction Inspection/Engineering Contract

Approval of Construction Funding

Approval of Funding for Lighting Contract

Approval of Change Order for Tree Removal
Approval of Change Order 2 for Tree Removal
19-101 Approval of Change Order 3 for Rock Excavation

Approval of Change Orders 4 and 5

First Amendment to Construction Inspection Contract

Approval of Change Order 6
Approval of Change Order 7
Approval of Change Order 8

To Be Completed by Redevelopment Commission Staff:

Approved on

By Resolution

by a vote of




20-98
RESOLUTION
OF THE
REDEVELOPMENT COMMISSION
OF THE
CITY OF BLOOMINGTON, INDIANA

APPROVAL OF CONSTRUCTION AGREEMENT FUNDING FOR TRAFFIC SIGNAL

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

REPLACEMENT AT 3RD STREET AND INDIANA AVENUE

pursuant to Indiana Code 36-7-14 et seq., the Redevelopment Commission of the City of
Bloomington (“RDC”) and the Common Council of the City of Bloomington created an
economic development area known as the Consolidated Economic Development Area
(“Consolidated TIF”); and

tax increment from the Consolidated TIF may be used—among other things—to pay
expenses incurred by the RDC for local public improvements that are in the Consolidated
TIF or that serve the Consolidated TIF; and

the RDC in Resolution 20-80 aproved a Project Review and Approval Form (“Form”),
which sought the support of the RDC for a project that would replace and upgrade the
traffic signal at the intersection of 3rd Street and Indiana Avenue (‘Project”); and

in accordance with the City’s procurement process, City staff solicited bids and have
determined that E&B Paving, LL.C was the lowest responsive and responsible bidder for
the Project; and

Staff have negotiated an agreement with E&B Paving, LLC to perform the construction
services for the Project in an amount not to exceed Three Hundred Thirty-Three
Thousand Five Hundred Fifty-Five Dollars ($333,555.00) (“Agreement”), which is
attached to this Resolution as Exhibit A; and

the Agreement was approved by the Board of Public Works at its meeting on November
19, 2020; and

there are sufficient funds in the Consolidated TIF to pay for the construction services for
the Project pursuant to the terms of the Agreement; and

the City has brought the RDC an Amended Project Review Form (“Amended Form™)

which updates the expected cost of the Project, which is attached to this Resolution as
Exhibit B;

NOW, THEREFORE, BE IT RESOLVED BY THE REDEVELOPMENT COMMISSION OF
THE CITY OF BLOOMINGTON, INDIANA, THAT:

1. The RDC reaffirms its support of the Project, as set forth in the Amended Form, and reiterates
that it serves the public’s best interests.



The RDC finds the Project is an appropriate use of TIF, and that the Project serves the public’s
best interests.

. The RDC approves the Agreement and hereby authorizes the City of Bloomington to expend an

amount not to exceed Three Hundred Thirty-Three Thousand Five Hundred Fifty-Five Dollars
($333,555.00) to be paid in accordance with the terms of the Agreement.

The Payment authorized above may be made from the Consolidated TIF (Downtown). Nothing
in this Resolution shall remove the requirement to comply with the City or the RDC’s claims
process.

Staff is asked to ensure a fully executed copy of the amended Agreement is retained in the
RDC’s records.

Unless extended by the Redevelopment Commission in a resolution, the authorizations provided
under this Resolution shall expire on December 31, 2021.

BLOOMINGTON REDEVELOPMENT COMMISSION

Donald Griffin, President

ATTEST:

Cindy Kinnarney, Secretary

Date
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AGREEMENT

BETWEEN
) CITY OF BLOOMINGTON
PLANNING AND TRANSPORTATION DEPARTMENT
AND
E&B PAVING, LLC
FOR
374 & INDIANA SIGNAL REPLACEMENT

THIS AGREEMENT, executed by and between the City of Bioomington, Indiana, Planning and Transportation
Department through the Board of Public Works (herelnafter CITY), and E&B Paving, LLC, (hereinafter CONTRACTOR);

WITNESSETH THAT:

WHEREAS, CITY desires to retain CONTRACTOR'S services for the replacement and upgrade of the traffic
signal at the Intersection of 3™ Street and indiana Avenue (more particularly described In Attachment A, “Scope of

Work”; and
WHEREAS, CONTRACTOR s capable of performing work as per his/her Bid on the Bid Summary sheet; and

WHEREAS, In accordance with Indlana Code 5-16-13 et seq,, incorporated herein by reference, Contractor
Is a Tier 1 or General Contractor for this project; and

WHEREAS, CONTRACTOR was determined to be the lowest responsible and responsive Bidder for said
project.

NOW, THEREFORE, in consfderation of the mutual promises hereinafter enumerated, the parties agree as
follows:

ARTICLE 1, TERM
A1.01.  This Agreement shall be in effect upon execution of this Agreement by all parties. In accordance with

Indiana Code 5-16-13 et seq., incorporated herein by reference, Contractor Is a Tier 1 contractor or general
contractor for this project,

ARTICLE 2. - SERVICES
2.01  Contractor shall complete all Work as specifled or indicated in the Contract Documents. The Work is

generally described in Attachment A, “Scope of Work”,

2.02.  Allwork required under this Agreement shall be substantially completed by the CONTRACTOR within ninety
(90) calendar days from the date of the Notice to Proceed, unless the parties mutually agree to a later completion
date. Substantial Completion shall mean that all work is suffictently completed In accordance with the plans and
specifications, as modified by any approved change orders, so that it can be used for its intended purpose.

2.03. It is hereby understood by both partles that time is of the essence In this Agreement. Failure of
CONTRACTOR to complete all work as herein provided will result in monetary damages to CITY, [t is hereby agreed
that CITY wilt be damaged for every day the work has not been performed in the manner herein provided and that
the measure of those damages shall be determined by reference Sectioh 13.00 of the General Conditions for Each
Day of Overrun In Contract Time. CONTRACTOR agrees to pay CITY sald damages or, In the alternative, CITY, at its
sole discretion, may withhold monies otherwise due CONTRACTOR. It is expressly understood by the partles hereto
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that these damages relate to the time of performance and do not limit CITY’s other remedies under this Agreement,
or as provided by applicable law, for other damages.

2.04. CONTRACTOR agrees that no charges or claims for damages shall be made by him or her for any delays or
hindrances, from any cause whatsoever during the progress of any portion of the services specified in the
Agreement. Such delays or hindrances, If any, may be compensated for by an extension of time for a reasonable
period as may be mutually agreed upon between the parties, It being understood, however, that permitting
CONTRACTOR to proceed to complete any service, or any part of the services / project, after the date to which the
time of completion may have been extended, shall in no way operate as a walver on the part of CITY of any of its

rights herein.

¢

ARTICLE 3. COMPENSATION
3.01.  CONTRACTOR shall provide services as specified in Attachment A, “Scope of Work”, attached hereto and

incorporated into this Agreement.
3,02.  Owner shall pay Contractor for completion of the Work in accordance with the Contract Documents, sublect

to adjustment under the Contract, at the unit prices stated in Contractor's Big, attached hereto as Attachment E,
“Unit Prices”. CITY may withhold payment, in whole or in part, to the extent necessary to protect itself from a loss

oh account of any of the following:

Defective work.

Evidence indicating the probable filing of claims by other parties against CONTRACTOR which may adversely
affect CITY.

Fallure of CONTRACTOR to make payments due to subcontractors, materlal suppliers or empioyees.

Damage to CITY or a third party.

3,03. The submission of any request for payment shall be deemed a waiver and release by CONTRACTOR of all
liens and claims with respect to the work and period to which such payment request pertains except as specifically
reserved and noted on such request,

3.04. CONTRACTOR shall maintain proper account records for the scope of all services of this Agreement and
provide an accounting for all charges and expenditures as may be necessary for audit purposes. All such records
shall be subject to Inspection and examination by CITY's represantatives at reasonable business hours.

3.05  For projects utilizing federal funding the CONTRACTOR shall submit time sheets {WH-347) for his or her own
and all subcontracted employees, to City Englneer or his or her representative for approval and review, including
review for compliance with Davis Bacon requirements, if federal funds are used.

3.06  Engineer The City Engineer shall act as the CITY's representative and assume ail duties and responsibilities
and have all the rights and authority assigned to the Engineer in the Contract Documents in connection with
completion of the Work In accordance with the Contract Documents.

ARTICLE 4. RETAINAGE
For contracts In excess of $100,000 and for which Contractor requested Progressive Payments on its Bid Form, the

Owner requires that retainage be held set out below.

4,01 Escrow Agent The retainage amount withheld shall be placed in an escrow account. First Financial Bank,
Bloomington, Indiana, shall serve as the escrow agent.

4.02 Retainage Amount The escrow agent, Owner and Contractor shall enter into a written escrow agreement.
Under that agreement, the Owner shall withhold five percent (5%) of the dollar value of ali work satisfactorily
completed until the Contract work is complete, The escrow agent shall invest all escrowed principal in obligatlons
selected by the escrow agent. The escrow agent shall be compensated for the agent’s services by a reasonable fee,
agreed upon by the parties, that Is comparable with fees charged for the handling of escrow accounts of similar
size and duration, The fee shall be paid from the escrow income. The escrow agent's fee may be determined by
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speclfying an amount of interest the escrow agent will pay on the escrowed amount, with any additional earned
interest serving as the escrow agent’s fee, The escrow agreement may include other terms and conditions as
deemed necessary by the partles. However, if Contractor Intends to recelve a Single Lump Sum payment upon
acceptance of this project, retainage will not be required and an Escrow Agreement will not be required.

4.03 pavment of Escrow Amount The escrow agent shall hold the escrowed principal and income until receipt
of the notice from the Owner and Contractor that the Contract work has been substantially completed to the
reasonable satisfaction of the Owner, at which time the Owner shall pay to the Contractor the balance to be paid
under this Contract and execute such documents as are necessary to authorize the escrow agent to pay to the
Contractor the funds in the escrow account, including both specifying the part of the escrowed principal to he
released from the escrow and the person to whom that portion Is to be released. After recelpt of the notice, the
escrow agent shall remit the designated part of the escrowed principal and the escrowed income, minus the
escrow agent’s fees, to the person specified in the notice. However, nothing In this section shall prohibit Owner
from requiring the escrow agent to withhold amounts necessary to complete minor ftems of the Contract,
following substantial completion of the Contract in accordance with the provisions of paragraph 4.04,

4,04  Withholding Funds for Completion of Contract If, upon substantial completion of the Contract, there still
remalns minor Contract work that needs to be completed, or minor Contract work that needs to be performed to
the satisfaction of the Owner, Owner may direct the escrow agent to retain in the escrow account, and withhold
from payment to the Contractor, an amount equal to two hundred percent (200%) of the value of said work. The
value of sald work shali be determined by the architect/engineer. The escrow agent shall release the funds
withheld under this section after receipt of notice from the Owner that all work on the Contract has been
satisfactorily completed. in the event that said work is not completed by the Contractor, but by Owner or another
party under contract with the Owner, sald funds shall be released to the Owner.

ARTICLE S, GENERAL PROVISIONS

5.01. CONTRACTOR agrees to indemnify and hold harmiess CITY and Its officers, agents, officials and employees
for any and all cfaims, actions, causes of action, Judgments and liens arising out of any negligent act or omission by
CONTRACTOR or any of its officers, agents, officials, employees, or subcontractors or any defect in materlals ar
workmanship of any supply, materials, mechanism or other product or service which it or any of its officers, agents,
officlals, employees, or subcontractors has supplied to CITY or has used in connection with this Agreement and
regardiess of whether or not it Is caused in patt by a party indemnified herein under. Such indemnity shall include
attorney’s fees and all costs and other expenses arising there from or Incurred in connection therewith and shall not
be limited by reason of the enumeration of any insurance coverage required herein,

CONTRACTOR shall indemnify and hold harmless CITY and Its officers, agents, officlals and employees for any and all
damages, actions, costs, (Including, but not limited to, atforney’s fees, court costs and costs of investigation)
judgments and claims by anyone for damage to property, injury or death to persons resulting from the collapse or
failure of any trenches, ditches or other excavattons constructed under or associated with this contract.

502  Abandonment, Default and Termination

5.02.01 CITY shall have the right to abandon the work contracted for In this Agreement without penalty. If CITY
abandons the work described herein, CONTRACTOR shall deliver to CITY all surveys, notes, drawings, specifications
and estimates completed or partially completed and these shali bacome the property of CITY. The earned value of
the work performed shali be based upon an estimate of the proportion between the work performed by
CONTRACTOR under this Agreement and the work which CONTRACTOR was obligated to perform under this
Agreement. This proportion shall be mutually agreed upon by CITY and CONTRACTOR. The payment made to
CONTRACTOR shall be pald as a final payment in full settlement of his or her services hereunder,

5.02.02 if CONTRACTOR defaults or falis to fulfill in a timely and proper manner the obligations pursuant to this
Agreement, CITY may, after seven (7) days’ written notlce has been dellvered to CONTRACTOR, and without
prejudice to any other remedy It may have, make good such deflciencles and may deduct the cost thereof from the
payment then or thereafter due to CONTRACTOR. In the alternative, CITY, at its optlon, may terminate this
Agreement and take possession of the site and of all materlals, equipment, tools and construction equipment and
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machinery thereon owned by CONTRACTOR,; and may finish the project by whatever method |t may deem expedient,
and if the such action exceeds the unpald balance of the sum amount, CONTRACTOR or his or her surety, shalt pay

the difference ta CITY.

5.02.03 Default: if CONTRACTOR breaches this Agreement or fails to perform the work in an acceptable manner,
he or she shall be considered in default. Any one or more of the following will be considered a default:

Faflure to begln the work under this Agresment within the time specified.

Failure to petform the work with sufficient supervision, workmen, equipment and materiais to insure
prompt completion of sald work within the time limits allowed.

Unsuitable performance of the work as determined by CITY ENGINEER or his or her representative.

Neglecting or refusing to remove defective materials or fallure to perform anew such work as shall have
been rejected.

Discontinuing the prosecution of the work or any part of It.

inability to finance the work adequately.

If, for any other reason, CONTRACTOR breaches this Agreement or fails to carry on the work inan accepta ble
manner.

5.02.04 CITY shail send CONTRACTOR a written notice of default. If CONTRACTOR, or his or her Surety, within a
period of ten (10} days after such notice, falls to remedy the default, then CITY shall have full power and authority,
without violation of the Contract, to take the prosecution of the work out of the hands of said CONTRACTOR, to
appropriate or use any or all materlals and equipment on the ground as may be sultable and acceptable, and may,
at its option, turn the work over to the Surety, or enter Into an agreement with another Contractor for the
completion of the Agreement according to the terms and provisions thereof, or CITY may use such other methods
as, In its apinion, shall be required for the completion of said Contract in an acceptable mannetr.

5.02.05 All cost of completing the work under the Contract shall be deducted from the monies due or which may
become due to sald CONTRACTOR. In case the expenses so incurred by CITY shalf be tess than the sum which would
have been payable under the Contract if it had been completed by saild CONTRACTOR, CONTRACTOR shaii be entitled
to receive the difference. However, in case such expense shall exceed the sum which would have been payable
under the Contract, CONTRACTOR and hls or her Surety will be llable and shalf pay to CITY the amount of said excess.
By taking over the prosecution of the work, CITY does not forfeit the right to recover damages from CONTRACTOR
or his or her Surety for his or her failure to complete the work In the time specified.

5.02.06 Notwithstanding any other provislon of this Agreement, if funds for the continued fuifillment of the
Agreement by CITY are at any time not forthcoming or are insufficient, through failure of any entity to appropriate
the funds or otherwise, then CITY shall have the right to terminate this Agreement without penalty by giving prior
written notice documenting the lack of funding in which instance, unless otherwise agreed to by the parties, this
Agreement shall terminate and become null and vold.

5,02,07 CITY agrees that it wlll make its best effort to obtain sufficient funds, including but not limlted to, including
In its budget for each flscal period during the term hereof a request for sufficlent funds to meet its obligations
hereunder in full.

5.03.  Successors and Assigns

5,03.01 Both parties agree that for the purpose of this Agreement, CONTRACTOR shall be an Independent
Contractor and not an employee of CITY.

5.03.02 No portion of this Agreement shall be sublet, assigned, transferred or otherwise disposed of by
CONTRACTOR except with the written consent of CITY being first obtained. Consent to sublet, assign, transfer, or
otherwise dispose of any portion of this Agreement shall not be construed to relleve CONTRACTOR of any
respons|bility of the fulfiliment of this Agreement.
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5.04. Extent of Agreement: Integration

5.04.01 This Agreement consists of the followlng parts, each of which Is as fully a part of this Agreement as i set
out herein:

1. This Agreement and its Attachments,
2. All Written Amendments and other documents amending, modifying, or supplementing the
Contract Documents which may be dellvered or Issued after the Effective Date of the Agreement
and are not attached hereto. ' :

3. All Addenda to the Bid Documents.

4. The Invitation to Bidders,

5. The Instructions to Bidders,

6. The Speclal Conditions.

7. All plans as provided for the work that Is to be completed.

8. The Supplementary Conditions.

9. The General Conditions.

10. The Specifications.

11. The current Indlana Department of Transportation Standard Specifications and the latest addenda.

12. CONTRACTOR’S submittals.

13. The Performance Bond and the Payment Bond.

14. The Escrow Agreemant.

15. Request for Taxpayer (dentification number and certification: Substitute W-9.
5.04,02 In resolving confllcts, errors, discrepancies and disputes concerning the Scope of Work to be performed by
CONTRACTOR, and other rights and obligations of CITY and CONTRACTOR, the document expressing the greater
quantity, quality of other scope of work in question, or Impasing the greater ohligation upon CONTRACTOR and
affording the greater right or remedy to CITY shall govern; otherwise the documents shall be given precedence In
the order as enumerated above.

5.05.  Insurance

5.05.01

CONTRACTOR shall, as a prerequisite to this Agreement, purchase and thereafter maintaln such insurance as will
protect him or her from the claims set forth below which may arise out of or result from CONTRACTOR’S
operatlons under this Agreement, whether such operations be by CONTRACTOR or by any SUBCONTRACTORS or by
aryone directly or indirectly employed by any of them, or by anyone for whose acts any of them may be llable:

Loverage Limits

A, Workei’s Compensation & Disability Statutory Requirements
Employer’s Liability Bodily injury by Accident £100,000 each accident
Bodily Injury by Disease $500,000 policy limit
Bodlly Injury by Disease $100,000 each employee

C Commercial General Liabllity (Occurrence Basis)  $1,000,000 per occurrence

Bodily Injury, personal injury, property damage, and $2,000,000 in the

contractuaj liability, products-completed operations,
General Aggregate Limit {other than Products/Completed  aggregate
Operations)

Products/Completed Operation $1,000,000
Personal & Advertising Injury Limit $1,000,000
Fach Occurrence Limit $1,000,000
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Fire Damage {any one fire) $50,000

. Comprehensive Auto Liabflity (single limit, 51,000,000 each accident
owned, hired and non-owned)

Bodily injury and property damage

E. Umbrella Excess Liahility $5,000,000 each
occurrence and aggregate

The Deduciible on the Umbreila Liabtlity shall not
be more than 5-10‘000

5.05.02 CONTRACTOR'S comprehensive genera fiability insurance shall also provide coverage for the following!

Premises and operatlons;
Contractual liability insurance as applicable to any hold-harmless agreements;

Completed operations and products; which also must be malntained for a minimum period of two {2} years
after final payment and CONTRACTOR shall continue to provide evidence of such coverage to CITY on an
annual basis during the aforementioned period;

Broad form property damage - including completed operations;
Fellow employee claims under Personal Injury; and
independent Contractors.

5.05.03 With the prior written approval of CITY, CONTRACTOR may substitute different types or amounts of
coverage for those specified as long as the total amount of required protection is not reduced.

5.05.04 Certificates of Insurance showing such coverage then In force (but not fess than the amount shown above}
shall be on file with CITY prior to commencement of work. These Certiflcates shall contain a provision that coverage
afforded under the pollcles will not be canceled or non-renewed until at least sixty (60) days’ prior written notice
has been received by CITY. The CITY shall be named as an addltional insured on the Commercial General Liability,
Automobile Liabllity, and Umbrella Excess Liability policies. The CONTRACTOR shall agree to a waiver of subrogation
on its Worker's Compensation policy.

5.06. Necessary Documentation CONTRACTOR certifies that it will furnish CITY any and all documentatian,
certification, authorization, license, permlt or registration required by the laws or rules and regulations of the City
of Bloomington, the State of Indiana and the United States. CONTRACTOR further certifies that It Is now and will
maintain in good standing with such governmental agencies and that [t will keep its license, permit registration,
authorization or certification in force during the term of this Agreerment,

5.07. Applicable Laws CONTRACTOR agrees to comply with all federal, state, and local laws, rules and
regulations applicable to CONTRACTOR in performing work pursuant to this Agreement, including, but not limited
to, diserimination In employment, prevailing wage laws, confilcts of interest, public notice, accounting records and
requirements. CONTRACTOR shall comply with City of Bloomington Ordinance 2,21.020 and all other federal, state
and local laws and regulations governing non-discrimination, Including but not limited to employment. This
Agreement shall be governed by the laws of the United States, and the State of indiana, and by all Municipal
Ordinances and Codes of the City of Bloomington, Venue of any disputes arising under this Agreement shall be in
the Montoe Circuit Court, Monroe County, Indiana.

5.08. _Non-Discrimination

5.08.01 CONTRACTOR and subcontractors shall not discriminate agalnst any employee or applicant for
employment, to be employed in the performance of this Agreement, with respect to hire, tenure, terms, training,
conditlons or privileges of employment, because of race, sex, color, religion, naticnal origin, ancestry, disability,
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sexual orientation, gender dentity, veteran status or housing status. Breach of this covenant may be regarded as a
material breach of the Agreement,

5.08.02 CONTRACTOR certifies for itself and all its subcontractors compliance with existing laws of the City of
Bloomington, the State of Indiana and the United States regarding:

Prohibltion of discrimination in employment practices on the basis of race, sex, color, religion, national
origin, ancestry, disabllity, sexual orientatlon, gender identity, veteran status, housihg status, or any other
legally protected classification;

The utilization of Minority and Women Business Enterprises. CONTRACTOR further certifies that it:

a. Has formulated Its own Affirmative Action plan for the recruitment, training and
employment of minorlties and women, including goals and timetable; which has been approved
by the City's Contract Complance Offlcer,

b. Encourages the use of small business, minority-owned buslness and women-owned
husiness in its operations.

CONTRACTOR understands that the City of Bloomington prohiblts its employees from engaging in
harassment or discrimination of any kind, including harassing or discriminating against Independent
contractors dolng work for the City. If CONTRACTOR belleves that a City employee engaged in such conduct
towards CONTRACTOR and/or any of its employees, CONTRACTOR or its employees may flle a complaint
with the City department head in charge of the CONTRACTOR’S work and/or with the City human resources
department or the Bloomington Human Rights Commission. The City takes all complaints of harassment
and discrimination seriously and wifl take appropriate disciplinary actlon if it finds that any City employee
engaged in such prohibited conduct, '

5,08.03 FURTHER, PURSUANT TO INDIANA CODE 5-16-6-1, CONTRACTOR AGREES:

A) That in the hiring of employees for the performance of work under this Agreement or any sub
agreement hereunder, no contractor, or subcontractor, nor any person acting on behalf of such
CONTRACTOR or subcontractor, shall by reason of race, sex, color, religion, national origin, ancestty, or any
other legally protected classification, discriminate against any citizen of the State of Indiana who is qualified
and available to perform the work to which the employment relates.

B) That ho contractor, subcontractor, or any person on their behalf, shall, in any manner, discriminate
against or intimidate any employee hired for performance of work under this Agreement on account of
race, religion, color, sex, national orlgln, ancestry, or any other legally protected classification.

C) That there may be deducted from the amount payable to CONTRACTOR, by CITY, under this
Agreement, penaity of Five Dollars ($5.00) for each person for each calendar day during which such persen
was discriminated against or intimidated In violation of the provisions of this Agreement. Any such person
discriminated agalnst retains the right to file a discrimination complaint with the appropriate civil rights -
agency or court,

D) That this Agreement may be canceled or terminated by CITY and all money due or to become
hereunder may be forfeited, for a second or any subsequent violations of the terms or conditions under
this section of the Agreement.

5.09. Workmanship and Quality of Materials

5.08.01 CONTRACTOR shall guarantee the work for a period of one (1) year from the date of substantal
completion. Failure of any portion of the work within one {1) year due to improper construction, materials
of construction, or design may result in a refund to CITY of the purchase price of that portion which failed
or may result In the forfeiture of CONTRACTOR's Performance Bond.
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5.09.02 OR EQUAL: Wherever In any of the Agreement Documents an article, material or equipment is
defined by describing a proprietary product, or by using the name of a manufacturer or vender, the term
“Or Equal” or the term “The Equivalent” If not inserted, shall be Implied, and it Is done for the express
purpose of establishing a basls of durability and efficiency and not for the purpose of limiting completion.
Whenever material or equipment is submitted for approval as being equal to that specified, the submittal
shall include sufficient information and data to demonstrate that the materal or equipment conforms to
the Contract requirements. The decision as to whether or not such material or equipment is egual to that
specified shall be made by the ENGINEER. The approval by the ENGINEER of alternate material or
equipment as being equlvalent to that specified, shall not in any way refieve CONTRACTOR of responsiblilty
for fallure of the materlal or equipment due to faulty design, material, or workmanship, to perform the
function required by the Contract Documents. Specifications as determined by other entities within the City
of Bloomington such as City Utilities shall only be substituted or changed by thelr approval which shail be
submitted in writing to the ENGINEER.

5.00.03 CITY shall be the sole judge of the sufficiency of workmanship and quality of materials. Disputes
shall be resolved by the City Engineer and are not subject to arbitration.

5.0, Safety. CONTRACTOR shall be responsibie for the safety of employees at all times and shall provide ali
equipment necessary to insure their safety, CONTRACTOR shall ensure the enforcement of all applicable safety
rules, regulations, ordinances and laws, whether federal, state or local. Contractor’s Superinténdent of Safety shal
make daily inspections upon the arrlval and leaving of the site at the close of each workday.

5.10.01 CONTRACTOR Is required to comply with tOSHA regulations 29 C.F.R 1926, Subpart P, Excavations for all
trenches of at least five (5) feet in depth, All cost for trench safety systems shalf be the responsibiiity of the
CONTRACTOR and Included in the cost of the principal work with which the safety systems are associated.
CONTRACTOR shall sign an affidavit, attached as Attachment B, affirming that CONTRACTOR shall maintain -
compliance with [OSHA requirements for excavations of at least five (5) In depth.

5.11. Amendments/Changes

5.11.01 Except as provided in Paragraph 5.11.02, this Agreement may be amended only by written Instrument
signed by both CITY and CONTRACTOR.

5.11.02 Without Invalidating the Agreement and without natice to any surety, CITY may, at any time or from time
to time, order, in writing, additions, deletions, or revistons in the work, Upon receipt of any such document,
CONTRACTOR shall promptly proceed with the work invelved, which will be performed under the applicable
conditions of the Agreement Documents,

5.11.03 If CONTRACTOR believes that any direction of CITY under paragraph 5.11.02, or any other event or
condition, will result in an Increase in the Contract time or price, he or she shall file written notice with CITY no later
than twenty (20) calendar days after the occurrence of the event giving rise to the clalm and stating the general
nature of the claim with supporting data. No claim for any adjustment of the Contract time or price will be valid if
not submitted In accordance with this Paragraph.

5.11.04 CONTRACTOR shall carry on the work and adhere to the progress schedule during all disputes or
disagreements with CITY. No work shalt be delayed or postpened pending resolution of any dispute or disagreement
except as CONTRACTOR and CITY may otherwise agree In writing.

5.12.  Performance Bond and Payment Bond
5.12.01 For contracts In excess of $100,000, CONTRACTOR shall provide CITY with a Performance Bond and
a Payment Bond tn the amount of one hundred percent (100%) of the contract amount.

5.12.02 Fallure by CONTRACTOR to perform the work In a timely or satisfactory fashion may resuit in
forfeiture of CONTRACTOR'S Performance Bonhd.

5.12.03 If the surety on any bond furnished by CONTRACTOR becomes a party to supervision, liquidation,
or rehabllitation action pursuant Indiana Code 27-9 et seq., or Its right to do bustness in the State of Indlana
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is terminated, CONTRACTOR shall, within thirty (30} calendar days thereafter, substitute another bond and
surety, both of which must be acceptable to CITY.

5.43.  Payment of Subcontractors CONTRACTOR shall pay all subcontractors, lahorers, material suppliers and
those performing services to CONTRACTOR on the profect under this Agreement. CITY may, as & condition precedent
to any payment hereunder, require CONTRACTOR to submit satisfactory evidence of payments of any and ali claims
of subcontractors, laborers, material suppliers, and those furnishing services to CONTRACTOR. Upon receipt ofa
lawful claim, CITY shall withhold money due to CONTRACTOR in a sufficient amount to pay the subcontractors,
laborers, material suppliers, and those furnishing services to CONTRACTOR.

5.13.01 The surety of the Payment Bond and Performance Bond may not be released until one (1) year after the
Baard’s fina! settlement with the CONTRACTOR.

5.14. Whritten Notice Wrltten notice shalt be considered as served when delivered in person or sent by mail to
the Individual, firm, or corporation, or to the last business address of such known to CONTRACTOR who setves the'

Notice. Notice shall be sent as follows:

TO CITY: TO CONTRACTOR:
City of Bloomington E&B Paving, LLC
Attn: Matt Smethurst, Project Manager Attn: Todd Hoops, Area Manager
P.O. Box 100 Suite 130 2520 W. Industrial Park Drive
Bioomington, Indiana 47402 Bloomington, IN 47404

515 Severabllity and Waiver In the event that any clause or provision of this Agreement Is held to be invalid
by any court of competent jurisdiction, the invalidity of such clause or provision shall not affect any other provision
of this Agreement. Failure of either party to insist on strict compliance with any provision of this Agreement shall
not constitute walver of that party’s right to demand later compliance with the same or other provisions of this

Agreement,

5.16. Notice to Proceed CONTRACTOR shall not begin the work pursuant to the “Scope of Work” of this
Agreement unti} it receives an offictal written Notice to Proceed from the City. Contractor shall start active and
continuous work on the Agreement within fifteen (15) calendar days after the date of the Notice to Proceed. In no
case shall work begin prior to the date of the Notice to Proceed. [f a delayed starting date s indicated in the proposal,
the fifteen {15) calendar day limitation will be walved. Work day charges will then begin on a date mutually agreed
upon, but not later than the defayed starting date specified. In the event that any Agreement Is canceled after an
award has been made but prior to the issuing of the Notlce to Proceed, no reimbursement will be made for any
expenses accrued relative to this contract during that period.

5.17.  Steel or Foundry Products

5,17.01 To comply with Indiana Code 5-16-8, affecting all contracts for the construction, reconstruction, alteration,
repair, Improvement or maintenance of public works, the following provision shall be added: If steel or foundry
products are to be utilized or supplied in the performance of any contract or subcontract, only domestlc steel or
foundry products shall be used. Should CITY feel that the cost of domestic steel or foundry products Is unreasonable;
CITY will notify CONTRACTOR in writing of this fact,

5.17.02 Domestic Steel products are defined as follows:

“products rolled, formed, shaped, drawn, extruded, forged, cast, fabricated or otherwise similarly
processed, or processed by a combination of two {2) or more of such operations, from steel made
In the United States by open hearth, baslc oxygen, electric furnace, Bessemer or other steel making

process.”
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5.17.03 Domestlc Foundry products are defined as follows:

“products cast from farrous and nonferraus metals by foundries in the United States.”
5.17.04 The United States is defined to include all tertitory subject to the jurisdiction of the United States.

5.17.05 CITY may not authorize or make any payment to CONTRACTOR unless CITY is satisfied that CONTRACTOR
has fully complied with this provision.

5.8 Vetification of Employees’ immigration Status

Contractar Is required to enroll In and verlfy the work eligibility status of all newly-hired employees through the E-
Verlfy program. {This Is not required if the E-Verify program no tonger axists). Contractor shall sign an affidavit,
attached as Attachment C, affirming that Contractor does not knowingly employ an unauthorized alien,
“Unauthorized allen” is defined at 8 U.S. Code 1324a(h){3} as a person who Is not a U.S. citizen or U.S. national and
Is not fawfully admitted for permanent resldence or authorized to work In the U.S. under 8 U.S, Code Chapter 12 or

by the U.S. Attorney General,

Contractor and any of its subcontractors may not knowingly employ or contract with an unauthorized alien, or retain
an employee or contract with a person that the Contractor or any of its subcontractors learns is an unauthorized
alien. IFthe City obtains information that the Contractor or any of its subcontractors employs or retains an em ployee
who is an unauthorized alien, the City shall notify the Contractor or its subcontractors of the Agreement violation
and require that the violation be remedled within thirty (30) calendar days of the date of notice. If the Contractor
or any of its subcontractors verlfy the work eligibility status of the employee In guestion through the E-Verify
program, there is a rebuttable presumption that the Contractor or its subcontractor did not knowingly employ an
unauthorized alien. if the Contractor ot its subcontractor fails to remedy the violation within the thirty {30) calendar
day period, the City shall terminate the Agreement, unless the City determines that terminating the Agreement
would be detrimental to the pubiic Interest or public property, in which case the City may allow the Agreement to
remaln in effect untii the City procures a new contractor. If the City terminates the Agreement, the Contractor or
its subcontractor is liable to the City for actual damages.

Contractor shall require any subcontractors performing work under this Agreement to certify to the Contractor that,
at the time of certification, the subcontractor does not knowingly employ or contract with an unauthorlzed allen
and the subcontractor has enrolled in and Is participating In the E-Verify program. Contractor shall maintaln on file
alt subcontractors’ certifications throughout the term of this Agreement with the City,

5.19. Drug Testing Plan

In accordance with (ndiana Code 4-13-18 as amended, the CONTRACTOR was required to submit with his/her bid a
wrltten drug testing policy for a public works project that is estimated to cost $150,000 or mere. Among other
things, the law sets forth specific requirements that must be in the plan for a program to test the employees of the
CONTRACTOR and Subcontractors for drugs. The successful CONTRACTOR must comply with all provisions of the
statute. This contract Is subject to cancellation If CONTRACTOR fails to implement its testing program during the
term of this contract, fails to provide Information regarding this testing at the request of CITY; or provides false
information to CITY regarding CONTRACTOR's employee drug testing program. CONTRACTOR shali sign an
affidavit, attached as Attachment D, affirming that CONTRACTOR has and shall implement CONTRACTOR'S
employee drug testing program throughout the term of this project.
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IN WITNESS WHEREQF, the partles of this Agreement have hereunto set thelr hands.

DATE: \\"L\X"‘ZDZ(:)

City of Bloomington
Bloomington Board of Public Works

BY: . BY:
Kyla Cox Dcf::f, President Contractor Representative
Bet:;. ’!jofllngm-mrth, Member Printed Name
Dune, P2
Gy
Dana Palazzo, MemberQ v Title of Contractor Representative

@ John Ham[ltfn,/h/lavoréf ﬂl/ohmfngm‘n
[

v
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ATTACHMENT ‘A’
“SCOPE OF WORK”

3"0 & INDIANA SIGNAL REPLACEMNT

This project shall include, but is not limited to, the replacement and upgrade of the traffic signal
at the intersection of 3¢ Street and Indiana Avenue. This project shall include the placement of
sighal hardware, curbing, sidewalk, pavement markings, and landscaping per the plans and
specifications, and placement of stormwater Infrastructure according to the most recent set of
City of Bloomington Utilities Specifications at the time of bidding. All other work shall be
completed as shown on the plans and specifications included with this packet, and by the most
recent INDOT Specifications.

Exhibit A
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ATTACHMENT 'F’

"Unit Prices”
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City of Bloomington
Planning and Transportation Department
Letting Date: November 19th, 2020
Proposal Schedule of Hems (Unit Pricesy Page 1of3

Profect Title : 3rd & indiana Signal Replacement

001  105-06845  CONSTRUCTION ENGINEERING 1 lump sum $4,000.00 54,000.00
002  107-09358  INSPECTION HOLE, DEEPER THAN 3 FT 2 EACH $480.00 $960.00
003  107-09367  INSPECTION HOLE, 3 FT DEEP OR LESS 2 EACH 4380,00 $760.00
004  110-01601  MOBILIZATION AND DEMOBILIZATION i furmp sum $16,500.00 $16,500.00
0065  201-52370  CLEARING RIGHT OF WAY 1 fump sum $21,127.90 $21,127.90
006 20202240  PAVEMENT REMOVAL 58 5Y§ $20.00 $1,160.00
007  205-12108  STORM WATER MANAGEMENT BUDGET i lump sum $820.00 $920.00
008  205-12616  STORMWATER MGMT HVPLEMENTATION 1 lump sum $750.00 $750.00
009 207-08264  SUBGRADE TREATMENT, TYPE N 95 5YS $65.00 $5,225,00
010 211-09264  STRUCTURE BACKFILL, TYPE 1 : 4 cys $120.00 $480.00
011  306-08034  MILLING, ASPHALT, 1 1/2 IN. 602 5Y$ $16.00 $9,632.00
012 401-07328  QC/QA-HMA, 3, 70, SURFACE, 8.5 mm 50 TON $225.00 $11,250.00
013  A06-05520  ASPHALT FOR TACK COAT 1 TON $600.00 $600,00
014  506-06333  PCCP PATCHING, FULL DEPTH g5 sY$ $111.00 $10,545.00
015  604-03643  BRICK PAVERS 41 SY$ $280.00 $11,480.00
016 604-06070  SIDEWALK, CONCRETE 74 SY$ $199.00 $14,726.00
017  604-08086  CURB RAMP, CONCRETE 68 SYS $298.00 $20,264,00
018  604-12083  DETECTABLE WARNING SURFACES 1 SYS $385.00 $4,235,00
019  605-52807  CURB-AND-GUIIER,COMBINED— 279 LRE - -
020 621-98038  MULCH HARDWOOD SHREDDED BARK 6 CYs $70.00 $420.00
021  715-05149  PIPE, TYPE 2, CIRCULAR, 12 IN, 9 LFT $125.00 $1,125.00
022  715-09064  VIDEQ INSPECTION FOR PIPE 8 LFT $5.00 $45,00
023 720-45045  INLET,Ji0 1 EACH $3,200.08 $3,200.00
024  720-45410  MANHOLE, C4 1 EACH $5,000.00 $5,000.00
025 801-03290  CONSTRUCTION SIGN, C 4 EACH $225.00 $900.00
026 801-06207  TEMP PVMNT MARKING, REMOVABLE, 4 N, 1662 LFT $1.95 $3,240.90
027  801-06211  TEMP PVMNT MARK, REMVBLE, ARROW 1 EACH $125.00 $125.00
028 BO1-06640  CONSTRUCTION SIGN, A 15 EACH © 5195.00 $2,925.00

020  801-06645 CONSTRUCTION SIGN, B 69 EACH $58.00 $6,762.00
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Letting Date: November 19th, 2020

Page 20f3

Project Title : 3rd & Indlana Slgnal Replacement

801-06775
801-07119
802-04089

802-07059
802-07060

802-09838
802-09840

802-09842
805-01300

805-01479
805-01579
805-01842
805-01844
805-02087
805-02150
805-02445
805-02645
805-08487
805-09451
805-11385
805-11393
805-11817
805-12016
805-78205
B05-78467
805-78480
805-78485
805-78430
805-99162
807-02782
807-86615
807-86805
807-86889
807-865910
807-86915
807-86930
8(07-97237
808-03439

MAINTAINING TRAFFIC
BARRICADE, lIl-B
SIGN, SHEET, REMOVE

SIGN, SHEET, AND SUPPORTS, REMOVE
SIGN, SHEET, RELOCATE

SIGN, SHEET, WITH LEGEND, 0.080 IN.
SIGN, SHEET, WITH LEGEND, 0.100 IN,

SIGN, SHEET, WITH LEGEND, 0.125 IN,
TRAFFIC SIGNAL EQUIPMENT, REMOVE

CONTROLLER CABINET FND., MODIFIED
MISCELLANEQUS EQUIP, TRAFFIC SIGNALS
HANDHOLE SIGNALTYPE 1

_ CONDUIT, STEEL, GALVANIZED, 2 IN.

TRANSPORT SALVAGEABLE SIGNAL EQUIP.
PED, SIGNAL HEAD, COUNTDOWRN, 18 IN.
CONTROLLER AND CABINET, P1

SIGNAL POLE FOUND. 24" X 24" X 36"
BACKPLATE, SIGNAL

SHGNAL POLE, PEDESTAL, 15 FT

SGNL CNTLVR STRUCT DRILL SHFT FND E SPEC
SGNL GNTLVR STRUCT, DUAL ARM 35' SPEC
PEDESTRIAN PUSH BUTTON, APS
UNINTERRUPTIBLE POWER SUPPLY

TRAFFIC SIGNAL HEAD, 3 SECTION, 12 i,
SIGNAL CABLE, SERVICE, COPPER, 3C/8 GA
SIGNAL CABLE, CONTROL, COPPER, 3C/14 GA
SIGNAL CABLE, CONTROL, COPPER, 5C/14 GA
SIGNAL CABLE, CONTROL, COPPER, 7C/14 GA
SIGNAL POLE, PEDESTAL, 11 FT

LUMINAIRE MAST ARM 12 FT

LMNR, RDWY, HIGH PRESS SDM, 250 WATT
SERVICE POINT, |

CBIL POLE CIRCUIT THWN #10 CPPR STND 1/C
CONNECTOR KIT, UNFUSED

CONNECTOR KIT, FUSED

INSULATION LINK, NON-WATERPROOFED
WIRE #4 COPPER, IN PLASTICDUCT, 4 1/C
TRNSVRS MRK THERM CRSSWLK LN WHT 24”

30
45
13

[ o

257

L R~ TR =N NS ST -

110
260
910
580G

150

150
257

lump sum
LE
EACH

EACH
EACH

SFT
SFT

SFT
EACH

EACH
lump sum
EACH

LFT

lump sum
EACH

« EACH

EACH
EACH
EACH
EACH
EACH
EACH
EACH
EACH
LFT
LFT
LFT
LF¥
EACH
EACH
EACH
EACH
LFT
EACH
EACH
EACH
LFT
LFT

$20,000.00

$10.00
$28.00

$48.00
$60,00

$14.00
$33.00

$32.00
$6,800.00

$1,750,00
$2,500.00
$1,000.00
$30.00
$240.00
$600.00
4$23,700.00
$600.00
$125.00
$1,180.00
$3,300.00
$29,350.00
$950.00
$7,350.00
$620,00
$2,50
$1.60
§1.72
$1.90
$920.00
$2,000.00
$800.00
$1,500.00
$0.80
$38.00
$38,00
$22.00
$4.00
$16.00

420,000.00
$360.00
$196,00

$48.00
$60.00

5420.00
$1,485.00

$416.00
$6,800.00

$1,750,00
$2,500,00
$4,000.00
$7,710.00
$240.00
$4,800.00
$23,700.00
$3,000.00
$625.00
$4,720.00
$3,300.00
$29,350.00
$7,600.00
$7,350.00
$3,100,00
$275,00
$416,00
$1,565.20
$1,102.00
$920.00
$2,000.00
$800.00
$1,500.00
$120.00
$38.00
$38.00
$44.,00
5600.00
$4,752.00
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068
069
076
071
072
073
074
075
076
077

Project Title : 3rd & Indiana Signal Replacement

808-06703
808-06711
808-06713
808-06716
808-11482
808-12046
808-12448
808-75297
605-06120

,‘_— S S e
ERM, BROKEN, WHITE, 4 IN.

LINE, THERMOPLASTIC, SOLID, WHITE, 4 IN.

LINE, PAINT, BROKEN, WHITE, 4 IN.
LINE, PAINT, SOLIO, WHITE, 4 IN.
LINE, REMOVE

LINE, THERM, DOTTED, WHITE, 4 IN.
LINE, PAINT, DOTTED, WHITE, 4 IN.
CURB PAINTING

THERMOPLASTIC, STOP LINE, WHITE, 24 IN.

CURB, CONCRETE

1250
36
40
36
60

293

£15,00 "$135.00
LET 415,00 $675.00
LFT $15,00 $1,125,00
LT $5.00 $1,660.00
LFT $0.98 $1,225.00
LET $15.00 $540.00
LFT $15,00 $600,00
LET $10.00 $360.00
LFT $16.00 $960.00
LFT $69.00 $20,217.00
[ TOTAL PROJECT BID; $333,555,00
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ESCROW AGREEMENT
3* & Indiana Signal Replacement Project

THIS ESCROW AGREEMENT is made and entered into this ____ day of : ,
20, by and between the City of Bloomington, Indiana, Board of Public Works (the "Owner"),
and E&B Paving, LLC, (the "Conttactor"), and First Financial Bank, an Ohio state chartered
bank (the "Escrow Agent"), The Owner and Contractor shall be collectively referred to as the

“Parties” herein,

WHEREAS, the Owner and Contractor entered into an Agreement dated the day of
, 20 ,in the amount of $100,000.00 or more, for the construction of

a public works project (the "Construction Agreement"); and

WHEREAS, said Construction Agreement provides that p‘o'rtions of payments by Owner to
Contractor shall be retained by Owner (the "Retainage”) and shall be placed in the escrow
account created hereby.

NOW, THEREFORE, 1T IS AGREED AS FOLLOWS:

To the extent that the Owner retains funds out of payments applied for by the Contractor
under the provisions of the Construction Agteement providing for payments based on the
value of the work in place and the materials stored, the Owner shall place the funds so
retained in an escrow account, Such deposit shall be made within three (3) business days after

the date such payments are made to Contractor.

The Escrow Agent shall open a "Money Market" account that invests primarily in short-term,
interest bearing bank deposit accounts, and/or investment grade securities and deposit said
Retainage promptly into the account; however, the Escrow Agent makes no representation as to the
yield of such investment and will not bear liability for any delays in depositing the Retainage or for
any failure to achieve the maximum possible yield from such Deposit.

The income fiom and earnings on and all gains derived from the investment and reinvestment of
the funds (escrow income) shall be held in the escrow account. The Escrow Agent shall deposit
all funds and hold all investments in a specific escrow fund so that a quarterly accounting can
and shall be made to the Confractor of all investments made in such funds and all income,
fees, payments, deposits, and other activities related to the escrow funds.

The Deposit, less any and all transaction or account fees or charges and out-of-pocket expenses
of Escrow Agent attributable to, or incurred in connection with, the deposit thereof in accordance
with the terms of this Agreement which items may be deducted by the Escrow Agent from the
Deposit as set forth below (such net sum being the “Net Deposit”), will be delivered by Escrow
Agent in accordance with the terms of this Escrow Agreement to the person ot persons entitled
thereto or, herein, to a substitute impartial party or a court of competent jurisdiction. Escrow
Agent agrees to provide the Parties with copies of each monthly statement for the Escrow
Account for the period for which the Deposit is held by Escrow Agent. As a condition to the
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delivery of any funds constituting part of the Depasit, Escrow Agent may require from the
recipient a receipt therefor and, upon final payment or disposition, may require its release from
any liability arising out of the execution or performance hereof, such release to be in a form
reasonably satisfactory to Esctow Agent.

The Escrow Agent shall pay over the net sum held by ithereunder as follows:

The Escrow Agent shall hold all of the escrow funds and shall release the principal, Net
Deposit, plus any accrued interest thereon, less any expenses, including but not limited to
attorneys’ fees, thereof only upon the execution and delivery to it of a Payment Certificate
attached here as Exhibit A, executed by the Owner and by the Contractor specifying the
portion or portions of the principal of the escrow funds to be released and the person or persons
to whom such portions are to be released. After receipt of said Payment Certificate the
Esctow Agent shall remit the designated part of escrowed principal and the same proportion
of the escrowed income to the person(s) specified in the Payment Certificate. Such release of
escrow funds shall be no more than thirty (30) days from the date of receipt by the Escrow
Agent of the release executed by the Owner and Contractor.

Although statutorily entitled to a fee, the Escrow Agent agrees to waive the monthly statement
fee and the monthly minimum balance.

All income earned on the escrowed ptincipal shall be paid to the Contractor.

In lieu of the presentation of the Payment Certificate described above, any document purporting
to be a certificate will be deemed by the Escrow Agent to be a proper certificate, or will suffice
as a joint instruction, if it contains: (i) the name of the payee; (ii) the amount of the payment to
be made; (iif) the manner of payment (i.e., by certified or cashier’s check, by account-to-account
transfer, ot by wire transfer, whichever is applicable); and (iv) the signatures of each of the
Parties hereto, excluding the Escrow Agent.

Escrow Agent will be entitled to rely upon the authenticity of any signature (and upon any
facsimile of a signature as if it were an original signature) and the genuineness and/or validity of
any writing received by Escrow Agent from either of the Parties pursuant to or otherwise relating

to this Escrow Agreement.

Each signatory to this Escrow Agreement warrants that it has full and complete authority to enter
into this Escrow Agreement.

The Escrow Agent may at any time request written instructions from the Parties with respect to
the interpretation hereof or of action to be taken or suffered or not taken hereunder and,
notwithstanding any other provision hereof, will be entitled to withhold (and will not be under
any liability to any person for withholding) action hereunder until it has received written
instructions signed by all of the Parties.

In the event of the receipt by the Escrow Agent of any notice, demand, or certificate not provided
for or in compliance with this Escrow Agreement or of any inconsistent or conflicting notices or
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certificates, the Escrow Agent will be protected in taking no action whatsoever with reference to
any such notice or demand, unless such inaction constitutes gross negligence or willful
misconduct on the patt of the Escrow Agent. In case oft (i) receipt of contradictory instructions
from the Parties; (ii) any dispute as to any matter arising under this Agreement; or (iii) any
uncertainty as to the meaning or applicability of any of the provisions heteof, Escrow Agent
'may, at its option at any time thereafter, deposit the Deposit and/or documents or assets then
being held by it in escrow into a court having appropriate jurisdiction, or take such affirmative
steps as it may elect in order to substitute an impartial bank of comparable financial and
industrial standing to hold the Deposit and/ot documents and will thereby be discharged and
relieved of any and all liability hereunder.

The Escrow Agent may resign at any time by giving a minimurn of thirty (30) days' prior written
notice of resignation to the Parties, such resignation to be effective on the date specified in such
notice. The Deposit, and any other assets held by the Escrow Agent under the terms of this
Escrow Agreement as of the effective date of the resignation, will be delivered to a successor
escrow agent designated in writing jointly by the Parties. If no successor escrow agent has been
appointed as of the effective date of the resignation, all obligations of the Escrow Agent
hereunder will nevertheless cease and terminate, except that the Escrow Agent's sole
responsibility thereafter will be to keep safely the Deposit then held by it and to deliver the same
to a petson designated by both Parties or in accordance with the direction of a final order or
judgment of a court of competent jurisdiction,

The Escrow Agent has no responsibility concerning compliance by the Parties with their duties
to each other under this Escrow Agreement or any other agreements. Escrow Agent will have
only such duties and obligations as are specifically imposed upon it by the terms and conditions
of this Escrow Agreement and no implied duties or obligations will be read into this Escrow
Agreement against Escrow Agent,

The Parties, jointly and severally, agree to indemnify and hold harmless Escrow Agent from and
against any and all costs including its attorney's fees, claims or damages howsoever ocoasioned
that may be incurred by Escrow Agent acting under this Escrow Agreement or to which Escrow
Agent may be put in connection with Escrow Agent acting under this Escrow Agreement arising
from the Parties’ willful misconduct or neglipence.

In the absence of such a joint written authoization and in the absence of the termination of
the Contractor as provided above, the escrowed funds shall be paid in the manner directed by
a certified copy of a judgment of a court of record establishing the rights of the parties to said

funds.

The account shall be a commercial money market account set up by the Escrow Agent to
hold the retainage, and there shall be no fees and no minimum balance required. The
account shall earn interest rate based on balances. The Parties agree to reimburse Escrow
Agent for all reasonable expenses, disbursements and advances incurred or made by Escrow
Agent in the performance of its duties hereunder (including reasonable fees, expenses and

disbursements of its counsel).
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The Escrow Agent will not be required to use its own funds in the performance of any of its
obligations or duties or the exercise of any of its rights or powers, and will not be required to
take any action which in Escrow Agent's reasonable judgment would cause it to incur expense or
liability unless furnished with security and indemnity which it reasonably deems to be

satisfactory,

This Agreement and anything done or performed hereunder by either the Contractor or
Owner shall not be construed to prejudice or limit the claims which either party may have
against the other atising out of the aforementioned Construction Agreement.

This instrument constitutes the entire agreement between the Parties regarding the duties of
the Escrow Agent with respect to the investment and payment of escrow funds. The Escrow
Agent is not liable to the Owner and Contractor for any loss or damages, other than loss or
damage directly cansed by Esctow Agent’s own gross negligence or willful misconduct.

This Escrow Agreement may be amended, modified, superseded, cancelled, renewed or
extended, and the terms or covenants hereof may be waived only by a written instrument
executed by all the Parties hereto.

This Esctow, Agreement contains the entire agreement between the Parties with respect to the
escrow transaction contemplated herein and may not be changed or terminated orally.

This Escrow Agreement shall be governed by the laws of the State of Indiana.

This Escrow Agreement will be binding upon and inure solely to the benefit of the Parties heteto
and their respective heirs, administrators, successors and assigns, and will not be enforceable by
or inute to the benefit of any third patty, except any successor escrow agent. No party may
assign any of its rights or obligations under this Escrow Agreement without the written consent
of the other parties, except that either of the Parties may assign its rights and obligations
hereunder in connection with a permitted assignment of its rights and obligations under the
Agreement in which case any signatures required hereunder will be those of such assignee.

This Escrow Agreement may be executed in any number of counterparts and by different parties
hereto in sepatate counterparts, each of which when so executed will be deemed to be an original
and all of which taken together will constitute one and the same agreement. Any party so
executing this Agreement by facsimile transmission shall promptly deliver a manually executed
counterpart, provided that any failure to do so shall not affect the validity of the counterpart
executed by facsimile transmission.

All notices, waivers, consents, approvals and other communications hereunder shall be in
writing and shall be deemed to have been propetly given on the date of service if delivered
personally or on the date of mailing if deposited in the United States mail, first class
postage prepaid, to the extent required by applicable law, and will comply with the
requitements of the Uniform Commercial Code then in effect, addressed appropriately as
follows:
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Ifto Owner:
City of Bloomington Board of Public Works

401 N. Morton Streef, Suite 130

Bloomington IN 47404
Attn: Neil Kopper, Interim Transportation & Traffic Engineer

If to Escrow Agent:
First Financial Bank

536 N. College Ave.
Bloomington, IN 47404
Attn: Cindy Kinnarney

If to Coniractor:
Name:
Address:
City/State:
Atta:

In Witness Whereof, the undersigned have executed this Bscrow Agreement as of the day
and year first above waitten.

OWNER:
City of Bloomipgton, Board of Public Wotks

oax

Kyla Cox Deckard, President

By:

CONTRACTOR:

By:

Printed Name:

Titl;z:

Tax LD, No.:

ESCROW AGENT:
First Financial Bank

By:

Printed Name:

Title:
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AUTHORIZATION TO RELEASE ESCROW FUNDS
{Date)

First Financial Bank
536 N. College Avenue
Bloomington, IN 47404

Attn: Cindy Kinnarney
Ladies and Gentlemen:

Pursuant to that certain Escrow Agreement dated as of , 20 , by
and amonhg you as Escrow Agent and the undersigned (the “Escrow Agreement"), the undersigned 0
forever discharge the Escrow Agent, and it employess, officers, directors, agents, accountants, attorneys
and parent companies, and all directors, agents, accounts and attorneys of such parent companies and
all employees, officers, and heirs, executors, administrators, successors and assigns of all of the
foregoing, jointly and severally {collectively, the "Bank Parties”}, of and from all and any rmanner of action,
actlons, cause and causes of action, sults, debts, dues, sums of money, accounts, bonds, bills,
covenants, contracts, agreements, promises, obligations, defenses, offsets, counterclaims, damages,
judgments, claims, demands and liabilities of any kind or character whatsoever, known or unknown,
suspected or unsuspected, in contract or in tort, in law or in equity, that any one or more of the
undersigned had, have, may have or may in the future have against any one or more of the Bank Parties
arising out of, for or by reason of or resulting from or In any way reiated, directly or indirectly, to the
Escrow Agreement. In addition, the undersigned, jointly and saeverally, agree not o commence, aid,
cause, permit, join in, prosecute or participate In any suit or other proceeding in a position which is
adverse to any of the Bank Partiss, which sult or proceeding arlses from or relates to, in whole or in part,
directly or indirectly, any of the faregoihg matters.

Sincerely,
THE ESCROW PARTIES:
The City of Bloomingfon Contractor
By: By:

Ne'ii Kaopper, Interim Transportation and Traffic Engineer
Printed Name:

Title:
Reviewed and Approved By:

Escrow Agent
Scott Robinson, Director First Financial Bank
Planning and Transportation Department

By

Dated:

Printed Name and Title
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City of Bloomington
Redevelopment Commission
Amended Project Review & Approval Form

Please Note:

Approval of the project by the Redevelopment Commission through this Project Review
& Approval Form does not represent an authorization to begin work or expend funds.
Authorization of work and the commitment of funds shall be done when the
Redevelopment Commission reviews and approves: (1) a Purchase Order or Contract
prepared after complying with the appropriate procurement process for the type of item,
service or construction being sought and (2) the estimated costs associated with the
Purchase Order or Contract.

No payment of funds shall be made without a duly authorized and approved Purchase
Order or Contract. All claims for payment against a duly authorized Purchase Order or
Contract shall be submitted to the Redevelopment Commission for their review and
approval along with any required departmental inspections, reviews and approvals prior
to the payment of any funds.

To Be Completed by Requesting Party:

Project Name: 3rd-Indiana Intersection Improvement Project

Project Manager: Neil Kopper & Matt Smethurst

Project Description:

This project will replace the traffic signal at the intersection of 3rd Street and Indiana Avenue to
improve the pedestrian and vehicular signal infrastructure. The project also includes geometric
updates to improve pedestrian accessibility.

This project is a permissible use of Tax Increment, satisfying all four factors of the Legal
Department’s TIF Test.

1.
2.

3.

4,

It is substantial and complex work that involves the addition of new parts.

The improved intersection should have increased value, as it will be safer and more
accessible.

The improved intersection should perform equally well as a newly constructed
intersection.

These improvements are not part of the normal life cycle of the intersection.

Additionally, this is a project which would be capitalized under the IRS’s guidelines.

Project Timeline:

Start Date: May 28, 2019
End Date: December 31, 2021
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Financial Information:
Estimated full cost of project: $399,030.00
Sources of funds:
2016 GO Bond Series B $61,730.00
Consolidated TIF (Downtown) $337,300.00

Project Phases: This breakdown should mirror the contract(s) expected to be issued for this
project. Each phase should include a description of the work to be performed, the cost, and the
timeline for the contract.

Step Description Estimated Cost Timeline
1 Design Contract $61,730.00 May 2019 —
December 2021!
2 Right-of-Way Acquisition $0 N/A
3 Construction $333,555.00 May 2021 —
August, 2021

TIF District: Consolidated TIF (Downtown)

Resolution History: 20-80 Project Review and Approval Form
20-98 Approval of Construction Contract

To Be Completed by Redevelopment Commission Staff:

Approved on

By Resolution by a vote of

! This will extend through the construction phase to ensure engineering services are available
throughout the construction process.



	CITY OF BLOOMINGTON       SB FRIEDMAN DEVELOPMENT ADVISORS
	1.1   The term "Designer" means and includes all architects and engineers furnishing architectural/engineering services in connection with any aspect of the Project (the "Work").
	1.2   The term "Builder" means and includes all contractors, subcontractors, materialmen, suppliers and vendors performing and/or furnishing labor, services, materials, supplies and equipment (the "Work") and incorporated herein.
	1.3   The term “Developer” means and includes both the Designer and the Builder who have teamed together to design, build, and develop the property.
	1.4   The term "Contract Documents" means and includes the drawings and specifications relating to any Project prepared or to be prepared by the Designer.
	1.5   All of the service described in this Section 1.7 and in the following Sections 1.8-1.12 shall all be considered “Services” under this Agreement.
	1.6   The Services to be performed under this Agreement shall commence the date of this Agreement and shall be completed no later than the schedule outline in Section 1.10.
	1.7   The Project Manager is not an agent of the Owner, but an independent contractor with authority to act on behalf of the Owner only to the extent provided in this Agreement.
	1.8   The Project Manager shall further the interests of the Owner by furnishing the Project Manager’s best skill and judgment in planning, managing, and coordinating the design and construction phases of the Project.  The Project Manager’s Representa...
	1.9   Consultant shall be responsible for completion of the Services in a manner to meet the professional standards consistent with the Consultant’s profession in the location and at the time of the rendering of the services. The City shall not unreas...
	1.10   Notwithstanding any other provision of this Agreement, it is the intent of the parties that CORE Planning Strategies, LLC shall act as the Project Manager in connection with the Project.  Therefore, the Project Manager shall (i) assist the Owne...
	1.11   The Project Manager shall provide services expressed herein and facilitate the achievement of Project goals.
	1.11.1   Overarching goals of the Project are:

	1.12   The Project Manager shall develop an overall project schedule and budget.  The cost reporting system will be provided by the Owner.  The preliminary schedule is forecasted as:
	Phase 1 - Project Management Transitioning:  December 2020
	Phase 2:  Early Master Implementation Planning:  January 2021 – December 2021
	1.13   The Project Manager shall coordinate and provide direction to the Owner’s identified Project contractors and others contributing efforts to the Project.
	1.14   The Project Management work will include the following:
	1.14.1   The Project Manager will provide a reviews of documents and will provide a written deficiency list for Owner review and comment. Project Manager will also work with Designer to work through all identified deficiencies.
	1.14.2   The Project Manager shall act as the Owner during design and construction and take such action (or recommend such action to the Owner) to see that the Project is completed in accordance with its requirements.

	1.15   Basic Compensation.
	1.15.1   For all services, as described in this Agreement, Compensation shall be Hourly Not to Exceed plus Reimbursables:
	1.15.1.1   Hours will be invoiced monthly at the following rates.


	Hourly rates increase at a rate of 5% each year at the beginning of each calendar year, beginning in 2022.
	1.16   Compensation for Additional Services.
	1.16.1   Compensation for Additional Services shall be based upon hourly rates of compensation computed based on the following Hourly Rates. No Additional Services shall be provided or billed for by Project Manager unless agreed to in writing by Owner.

	1.17   Reimbursable expenses include mileage (based on IRS standard rate) and any large format and/or color copies beyond what is required for owner review meetings. These items will be billed to the Owner as a reimbursable cost. It is assumed large s...
	1.18   Payments are due and payable forty-five (45) days from the date of the invoice.
	1.19   Insurance.
	1.19.1   The Project Manager, at no expense to the Owner, shall carry and maintain during the continuance of this Agreement, occurrence based professional liability insurance in the amount of Two Million Dollars ($2,000,000.00) for single claims and T...
	1.19.2   During the performance of any and al Services under this Agreement, the Project Manager shall also maintain, at no cost to the Owner, Commercial General Liability insurance, with a minimum limit of $1,000,000 per occurrence and $2,000,000 in ...
	1.19.3   The Project Manager shall carry workers’ compensation insurance in at least the statutory minimum and provide copies of policies showing Owner as an additional insured. The Project Manager’s Representative shall also provide a certificate fro...
	1.19.4   All insurance policies shall be issued by an insurance company authorized to issue such insurance in the State of Indiana. Owner, the City of Bloomington, and their officers, employees, and agents shall be named as insured under the Commercia...

	1.20   The Project Manager agrees, to the fullest extent permitted by law, to indemnify and hold harmless the Owner, the City of Bloomington,  and their officers, directors and employees (collectively, Client) against all damages, liabilities or costs...
	1.21   The Project Manager will undertake all such additional activities not expressly stated that are reasonably necessary or appropriate to advise the owner on all foreseeable issues in the design and construction of the new building without additio...
	1.22   This Agreement shall be governed by the law of the State of Indiana without regard to conflict laws.
	1.23   All of the remedies permitted or available to either party under this Agreement, or at law in equity, shall be cumulative and shall survive the termination of this Agreement or the completion of the Project, and invocation of any such right or ...
	1.24   In the event that any term or provision, or part thereof, of this Agreement is held by a court of competent jurisdiction to be invalid, void or unenforceable in whole or in part, the remainder of this Agreement or the application of such term o...
	1.25   The Project Manager and the Owner hereby irrevocably consent to the jurisdiction of the State or Federal courts located in Monroe County, Indiana over any matter relating to this Agreement and, to the extent permitted by law, waive any objectio...
	1.26   If the Project Manager employs any person, firm or corporation to perform any of its services, payment for such service or performance shall be the sole responsibility of the Project Manager.
	1.27   Any liability of the Project Manager is limited to the amount of the fee, and information furnished by others is assumed to be true and reliable.  If the Owner cancels this Agreement, the Owner agrees to pay for any time or costs incurred befor...
	1.28   Termination Without Cause.  Either party may terminate this agreement without cause upon thirty (30) days written notice.  In the event of termination, Owner shall pay Project Manager for the hours expended up to the Termination date.   No addi...
	1.29   Notice. Any notice required by this Agreement shall be made in writing to the addresses specified below:
	1.30   Non-discrimination. Consultant shall comply with City of Bloomington Ordinance 2.21.020 and all other federal, state and local laws and regulations governing non-discrimination in employment.
	Consultant understands that the City of Bloomington prohibits its employees from engaging in harassment or discrimination of any kind, including harassing or discriminating against independent contractors doing work for the City.  If Consultant believ...
	1.31   Verification of Employees’ Immigration Status. Project Manager is required to enroll in and verify the work eligibility status of all newly-hired employees through the E-Verify program.  (This is not required if the E-Verify program no longer e...
	Project Manager and any of its subcontractors may not knowingly employ or contract with an unauthorized alien, or retain an employee or contract with a person that the Project Manager or any of its subcontractors learns is an unauthorized alien.  If t...
	Project Manager shall require any subcontractors performing work under this Agreement to certify to the Project Manager that, at the time of certification, the subcontractor does not knowingly employ or contract with an unauthorized alien and the subc...
	1.32   Non-Collusion. Project Manager is required to certify that it has not, nor has any other member, representative, or agent of the Project Manager, entered into any combination, collusion, or agreement with any person relative to the price to be ...
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