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PROFESSIONAL ARCHITECTURAL/ENGINEERING SERVICES
AGREEMENT
BETWEEN
THE TEXAS FACILITIES COMMISSION
AND
PARKHILL, SMITH AND COOPER, INC.

The Texas Facilities Commission (hereinafter referred to as “TFC”), a state agency located at
1711 San Jacinto Boulevard, Austin, Texas 78701, as Owner (as defined in 2015 Uniform
General Conditions, Scction 1.28) and Parkhill, Smith and Cooper, Inc. (hereinafter referred to
as “A/E™), located at 12301-B Riata Trace Parkway, Suite 100, Austin, Texas 78727, enter into
the following agreement for professional architectural and engineering services (hereinafter
referred to as the “Agreement”) pursuant to the Professional Services Procurement Act, Tex.
Gov’t Code Ann. Ch. 2254, Subchapter. A, to be effective as of the Effective Date (as defined
below). The project for which A/E agrees to provide Professional Services 1s generally
described as deferred maintenance, classroom expansion, and traffic circulation improvement at
the Texas School for the Deaf (hereinafter referred to as “TSD”) located at 1102 South Congress
Avenue, Austin, Texas 78704 (hereinafter collectively referred to as the “Project”). Nothing in
this Agreement shall be interpreted or construed to make A/E (as defined in 2015 Uniform
General Conditions, Section 1.4) a third-party beneficiary hereunder.

1. DEFINITIONS

1.1 Definitions. Unless specifically provided otherwise herein, all words and phrases in this
Agreement in initial caps shall have the meanings set out in the 2015 Uniform General
Conditions and this Section 1.1. In the event of any conflict between the definitions in the 2075
Uniform General Conditions and in the 2018 Supplementary General Conditions to the 2015
Uniform General Conditions, in the TFC 2018 Architectural/Engineering Guidelines Edit Date
March 19, 2018 (as defined below), or in any other document referenced herein and incorporated
for all purposes, and the definitions in this Agreement, the definitions used in this Agreement
shall control to the extent of the conflict. The 2015 Uniform General Conditions (hereinafter
referred ta ag “TIGC™Y are Incated at this TFC Construction Contracts wehsite link, at 5C:

and are incorporated
NEICIL UL 1l PULPUSTS a8 DALLULE S, LIS L0618 Q QUEAPECTRERIWT Y \JErer Ll wonditions to the 2015
Uniform General Conditions (hereinafter referred to as the “2018 Supplementary General
Conditions™) in PDF_ located at this TFC wehsite link:

UL allb Ul PUSEN ay LLALLILIL 1),

1.1.1.  Additional Services means those services not included in Article II of this
Agreement which may be requested by TFC at any time for the duration of this Agreement,
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as discussed in Section 4.5 below.

1.1.2.  A/E Guidelines means the TFC 2018 Architectural/Engineering Guidelines
Edit Date March 19, 2018, (also referred to as “A/E Guidelines™). The A/E Guidelines are
located at this TFC A/E Forms link and numbered 18:
and incorporated
nerein IoT all purposes as EXAIni L.

1.1.3.  A/E Project Manager means the individual designated by A/E, and who must
be approved by TFC, as the contact person with specific authority to properly supervise and
direct the duties and responsibilities of A/E, on behalf of A/E, pursuant to the terms and
conditions of this Agreement, and who shall have decision-making authority to bind A/E with
respect to the Professional Services for the Project.

1.1.4.  Budget means the construction budget for the Project which is forecast to be
Seven Million Five Hundred Thousand and No/100 Dollars ($7,500,000.00) and which may be
amended from time to time by TFC as further assessments, design and construction manager
cost estimates are provided.

1.1.5.  Buildings means buildings located on the campus of the Texas School for the
Deaf located at 1102 South Congress Avenue, Austin, Texas 78704 all of which are subjcct to
this Agreement.

1.1.6. CAD means AutoCAD DWG format unless specifically provided
otherwise
herein.

1.1.7.  Certificate of Substantial Completion means the certificate signed by the
Contractor, A/E, and TFC establishing the date of Substantial Completion for the applicable
part of the Work, and identifying responsibilities for security and maintenance as set out in
UGC, Paragraph 12.1.1.2.

1.1.8, Close-out and Record Documents Deadline means the date that is a fixed
number of days after the date of delivery of all Close-out Documents to A/E.

1.1.9.  Close-out Documents has the same meaning as defined im UGC, Section
1.10 and includes the Contractor’s marked-up “as-hunilts.”

1.1.10.  Communication Protocol means the communication and tracking procedures
to be utilized for interaction and reporting between TFC, Contractors, Subcontractors, and
A/E, including but not limited to, the use of any EPMCS utilized by TFC for the Project.

1.1.11. Consideration means the funds and any and all other forms of vald,
legal consideration as discussed in Article IV of this Agreement.

1.1.12.  Construction Costs means all hard and soft costs for labor, matenials, fees,
and other similar costs and expenses required to complete the Project and prepared in the
format promulgated by the Construction Specifications Institute.
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1.1.13.  Construction Documentis has the same meaning as defined in UGC, Section
1.17 that in TFC’s sole opinion are in satisfactory quality and detail.

1.1.14. DD Documents means the design development documents, i.e., such plans,
elevations, and such other drawings, calculations, and outline specifications that, in TFC’s
sole opinion, are of such quality and detail that enable TFC to fix and illustrate the size and
character of the entire Project in its essentials as to kinds of materials and assembly details
and type of structure and to coordinate the interface of all architectural and structural
elements with all building systems.

1.1.15. Deliverables means any and all Drawings, Specifications, photos, designs,
studies, sketches, computer programs, reports, and other Professional Services, which are
specified to be delivered by A/E pursuant to the terms of this Agreement.

1.1.16. Design Program means, collectively, the ovcrall goals and design objectives
of the Project, the aesthetic considerations, the functional requirements including: (i) allocations
of space with uses and adjacency relationships for all areas/spaces; and (ii) operational
objectives and such standards of design that TFC may require for all architectural and
engineering disciplines in the design and construction of the Project.

1.1.17.  Effective Date means the date that the last signature of a party is affixed
hereto.

1.1.18. Environmental Laws means any local, state, or federal law, rule, or regulation
pertaining to environmental regulation, contamination, clean-up or disclosure, including, as
may bc amended fromn tinie to time: (i) the Resource Conservation and Recovery Act of 1976
(“RCRA”) (42 U.S.C. § 6901 et seq.), as amended by the Used Oil Recycling Act of 1980
(Pub. L. No. 96-463, 94 Stat. 2055 (1980)), thc Solid Waste Disposal Act Amendments of
1980 (Puh. L. No. 96-482, 94 Stat. 2334 (1980})), and the Hazardous and Solid Waste
Amendments of 1984 (Pub. L. No. 98-616, 98 Stat. 3221 (1984)), and regulations promulgated
thereunder; (ii} the Comprehensive Environmental Response, Compensation and Liability Act
of 1980 (“CERCLA™) (42 U.S.C. § 9601 ef seq.), as amended by the Superfund Amendments
and Reauthorization Act of 1986 (Pub, L. No. 99-499, 100 Stat. 1613 (1980)), and regulations
promulgated thereunder; (ii1) the Toxic Substances Control Act (15 U.S.C. § 2601 et seq.); (iv)
the Endangered Species Act of 1973 (15 U.S.C. § 1531 ef seq.) and its amcndments; (v) laws,
statutes, ordinances, rules, regulations, orders, or determinations relating to “wetlands,”
including without limitation those set forth in the Federal Water Pollution Control Act
(commonly referred to as the “Clean Water Act™) (33 U.S.C. § 1251 et seq.); (vi) the Texas
Water Code; and (vii) the Texas Solid Waste Disposal Act (Tex. Health & Safety Code Ann.
§§ 361.001-361.345 (West 2018)).

1.1.19. EPMCS means electronic project management control system.

1.1.20. Final Inspection means the same process and procedure described in
UGC, Subsection 12.1.2.

1.1.21.  Final Inspection Deadline means the date that is thirty (30) days after
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the Substantial Completion Inspection, and hy which date A/E must conduct a Final
Inspection.

1.1.22. Governmental Authorities means all federal, state, and local governmental
entities having jurisdiction over the Project, and the A/E.

1.1.23. HUB Compliance Reporting System means the Texas Facilities Commission
Historicallv Tnderutilized Business (“HUB”) online reporting system located at
The HUB Compliance Reporting System is used to maintain business
records aocumenting compliance with the HUB Subcontracting Plan (“HSP”) by submission of
monthly Progress Assessment Reports (“PARs”). See Section 11.3, below.

1.1.24. Initial Conceptual Drawings means initial concept drawings and block
diagrams that, in TFC’s sole opinion, are of such quality and detail to enable TFC to
establish design direction.

[.1.25. Laws and Regulations means any and all applicable laws, statutes, rules,
regulations, ordinanccs, codcs, and orders of any and all Governmental Authorities,
including those governing labor, equal employment opportunity, safety, and
environmental protection, including but not limited to, all applicable requirements of
Title TIT of the Americans with Disabilities Act and the Texas Architectural Barriers Act
and Texas Accessibility Standards found in Texas Government Code, Chapter 469.

1.1.26. MEP Systems means mechanical, electrical, and plumbing systems,

1.1.27. Notice of Authorization (or “NOA’} means the written authorization to
proceed to the next phase of development of Construction Docwnents. Notice of
Authorization is to be distinguished from a Notice to Proceed.

1.1.28. Notice of Termination neans the ten (10) day advance written notice of
termination that may be delivered pursuant to the terms of this Agreement.

1.1.29. Notice to Proceed (or “NTP") means the written authorization to proceed
with comnmencement of Professional Services that may be delivered to A/E by TFC.

1.1.30. Order-of-Magnitude Opinion of Probable Construction Cost means a level
one (1) cost estimate to facilitate budgetary and feasibility determinations, based on historical
information with adjustments made for specific project conditions, wherein estimates are
based on costs per square foot, number of rooms/seats, and the like. Project information
required for estimates at this level include a general functional description, schematic
layout, geographic location, size expressed as building area, numbers of people, seats, and
the like, and intended use.

1.1.31. PAR means the progress assessment report in such form as is prescribed hy
TFC and which has the same meaning as defined in UGC, Section 1.31.

1.1.32. Pay Application means the application for payment submitted by A/E as
discussed in Article IV below.
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1.1.33. Periodic Reports means the written reports required to be submitted to TFC
by A/E, which reports shall be compiled and submitted in such form as prescribed by TFC.

1.1.34. Person means an individual, firm, partnership, corporation, association and
any other legally recognized entity.

1.1.35. Post-Final Inspection Punchlist means the punchlist of items that A/E
will deliver to Contractor that sets out any part of the Work that was not corrected or
completed in accordance with the Contract Documents as of the Final Inspection.

1.1.36.  Post-Final Inspection Punchlist Deadline means the date that is a fixed
number of days after the date by which A/E shall deliver any Post-Final Inspection Punchlist
to Contractor.

1.1.37. Pre-Design Deadline means the date that 1s a fixed number of days after
delivery of a Notice to Proceed, and by which date A/E shall (i) complete all the Pre-
Design Tasks, and (ii) prepare and deliver the Pre-Design Task Reports to TFC.

1.1.38. Pre-Design Task Report means a comprehensive report(s) that sets forth
the results of, and answers to, each of the Pre-Design Tasks discussed in Article 1.

1.1.39. Pre-Design Tasks means the mobilization and pre-design services to be
provided to TFC as discussed in Article II.

1.1.40. Pre-Final Inspection Punchlist means the list of any unresolved punchlist
items that A/E will deliver to Contractor when a Certificate of Substantial Completion is
delivered by TFC as discussed in UGC, Paragraph 12.1.1.2.

1.1.41. Pre-Final Inspection Punchlist Deadline means the date that 1s a fixed
number of days after the completion of the Substantial Completion Inspection, and by
which date A/E shall prepare and deliver a proposed Post-Substantial Completion Inspection
Punchlist to TFC.

1.1.42. Proféessional Services means (i) professional architectural services; and/or
(i) professional engineering services as defined in Texas Govermnment Code, Chapter 2254,
Subchapter A, the scope of both of which is set out in Article IT below.

1.1.43, Professional Services Schedule (hereinafter sometimes referred to as the
“Schedule’”) means the schedule/timeline set out in Exhibit D, and which schedule/timeline
sets out the deadlines in terms of a fixed number of days after a preceding deadline for
completion and delivery of discrete portions of the Professional Services, which deadlines
shall be calculated from the effective date of a Notice to Proceed. At the discretion of the
TFC Project Manager and as mutually agreed upon with A/E, the Professional Services
Schedule may be revised and defined with more detail as the project develops. Exhibit D is
attached hereto and incorporated herein for all purposes.

1.1.43.1. The Parties acknowledge that upon execution of this Agreement, the
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Schedule will not reflect the date of issnance of the NTP, nor whether the Project will
be completed as a single package or in multiple combinations of packages. At such time
that an NTP is issued, TFC shall enter said date into the Schedule, which will result in the
Professional Services Schedule for such package being filled-in with specific deadlines.

1.1.43.2. Upon entry of the date of issuance of the NTP, the Professional
Services Schedule, as revised, shall become, without further notice or action, the effective
Professional Scrvices Schedule, and said revised Schedule shall be considered substituted
for the original Professional Services Schedule, and shall be added to the Exhibit D.

1.1.44. Project mcans as stated abovc and includes each component
design/construction package that may he prescrihed hy TFC.

1.1.45. Project Analysis has the samc mcaning as defined in Texas Government
Code, Section 2166.001(5).

1.1.46. Reimbursable Expenses means those reasonable and necessary out-of-
pocket costs and expenses incurred by A/E for the provision of the Professional
Services that are approved by TFC.

1.1.47. RFImeans arequest for information as defined in UGC, Section 1.35.

1.1.48. RFI Response means a written clarification, instruction, and/or
interpretation, including, but not necessarily limited to, an architect’s supplemental
instructions issued in response to an RFI, which response must be consistent with the
intent of the Construction Documents.

1.1.49. RFT Response Deadline means the date that is seven (7) calendar days
after receipt, or uploading, of an RFI, and by which date A/E must deliver an RFI
Response to Contractor.

1.1.50. Schematic Design Drawings means, at a minimum, a Site development
plan, building plans, elevations, sections, and perspective sketches sufficient to convey
comprehensive design intent.

1.1.51. Schematic Design Package means the combination of (i) Schematic
Design Drawings; (ii) an outline summary of the areas within the proposed Project, such
summary corresponding to the general categones in the space allocation outlined in the
Design Program; (iii} a description of the building and general Site development that shall
include an overview of proposcd exterior architectural materials and structural systems
together with the MEP Systems and services being contemplated; and (iv) an Order-of-
Magnitude Opinion of Probable Construction Cost that demonstrates conformity with the
Budget, all that in TFC’s sole opinion must be in satisfactory quality and detail.

1.1.52. Scope of Services means the Professional Services as set out in Article 1T below.

1.1.53. Site means the lands, areas, and/or buildings indicated in the Contract
Documents as being fumished by TFC upon which the Work is to be performed,
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including rights-of-way and easements for access thereto, and such other lands furnished by
TFC which are designated for the use of the Contractor.

1.1.54. Standard of Care means A/E’s standard of care defined in Section 6.1.4.
1.1.55. Subcontract means any agreements between A/E and a Subcontractor.

1.1.56. Subcontractor means any Person that enters into an agreement with A/E
to perform any part of the Professional Services.

1.1.57. Substantial Completion Inspection means the process and procedure
described in UGC, Subsection 12.1.1.

1.1.58. Substantial Completion Inspection Deadline means the date that is a fixed
number of days after proper written notification is delivered to TFC and A/E by Contractor
that Contractor has fully satisfied the requirements set out in UGC, Paragraph 12.1.1.1, and
by which datc A/E must conduct a Substantial Completion Inspection.

1.1.59. TDLR means the Texas Department of Licensing and Regulations.

1.1.60. TFC Project Manager means the individual designated by TFC as the
owner’s designated representative with the direct responsibility to properly supervise the
design and construction of the Project, and the services being provided pursuant to this
Agreement on behalf of TFC, including, but not limited to, (i) serving as the point of contact
between TFC, the Using Agency (if any), and A/E; and (ii) supervising TFC’s review and
approval of the Professional Services.

1.1.61. Using Agency has the same meaning as defined in Texas Government
Code, Section 2166.001(10).

1.1.62. Utilities means water, sewer, gas, electric, telecom, cable, and like services.

1.1.63. Utility Providers means any and all entities that TFC desires to provide
Utilities to the Project.

1.1.64, Warranty Report means the comprehensive report of the findings of A/E
pursuant to the mspections, and which must include, but not be necessarily limited to, a list of
the items needing replaccment, correction, or repair.

1.1.65. Warranty Report Deadline means the date that is three hundred thirty-five
(335) days after the date that a Certificate of Substantial Completion has been issued as to the
Work, or a discrete portion thereof, and by which date A/E shall deliver the warranty and
guarantee phase serviccs.

1.1.66. Work means the administration, procurement, materials, equipment, testing,
and all services necessary for A/E, and/or its agents, to fulfill A/E’s obligations under this
Agreement.
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II. SCOPE OF SERVICES

2.1.  Scope of Services. A/E agrees to timely deliver the Professional Services described
below pursuant to the Professional Services Schedule.

2.1.1.  Pre-Design Phasc. No later than the Pre-Design Deadline, A/E shall timely
deliver the following Pre-Design Tasks to TFC.

2.1.1.1.  Consult with staff of TFC, and with any representatives of the Using
Agency as may be directed by TFC and becoe thoroughly familiar with (i) the Project
Analysis, or the equivalent thereof, and (ii) the Design Program.

2.1.1.2.  Inspect and timely become thoroughly familiar with the Sitc for the
Project.

2.1.1.3.  Review and become thoroughly familiar with any and all relevant and
existing Project, Site, and facilities studies.

2.1.1.4.  Review and becomc thoroughly familiar with the Budget proposed by
TFC and advise TFC if, in the opinion of A/E, the Budget is adequate in tenins of categories and
values so as to allow for the design and timely construction of the Project as contemplated. If, in
the opinion of A/E, the Budget is adequate, A/E shall confirm in writing its ability to prepare the
DD Documents that will comply with the Design Program parameters and the Budget. If,
however, in the opinion of A/E, the Budget proposed by TFC is inadequate or insufficient, the
parties shall diligently pursue making appropriate adjustments as would he necessary to enable
A/E to confirm the adequacy of the Budget. If such efforts should fail, TFC, at its option, may (i)
waive the provisions of this subsection; or (ii) terminate this Agreement. The parties
acknowledge and agree that subsequent changes in Design Program or scope of the Project may
be cause to modify and/or amend the Budget. Any such modification or amendment to the
Budget must be authorized by TFC in writing.

2.1.1.5.  Identify all codes, rules, regulations and alt other Sitc-related
requirements, including, but not limited to, environmental and/or traffic impact studies that may
aftect the timcly design and construction of the Project.

2.1.1.6.  Interface with all Utility Providers as is reasonably necessary in order to
determine the necessary specifications for connecting all Utilities to the Project.

2.1.1.7. Receive and become familiar with requirements of the technical and
design standards of TFC and the Using Agency, including, but not limited to, the A/E
Guidelines.

2.1.1.8.  Determine and identify to TFC which additional Subcontractor(s), if any,
that are not engaged, or to be engaged, by A/E pursuant to this Agreement, will be necessary to
complement the Professional Services in order to fulfill requirements of this Agreement.

2.1.1.9.  Coordinate the manner of implementing the CAD system and the EPMCS
that will be utilized by TFC throughout the design and construction of the Project.
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2.1.1.10. Ifrequested, assign appropriate A/E staff to rceeive instruction regarding
the use of the EPMCS to be utilized by TFC.

2.1.1.11. Deliver a Pre-Design Task Report to TFC. Upon consent of TFC, A/E
may deliver one (1) amendment to the Pre-Design Task Report no later than the Pre-Design
Deadline.

2.1.2.  Owner Coordinated Document Review Process. A/E agrees to timely deliver
the “Owner Coordinated Document Review Process” as follows.

2.1.2.1.  During the design phase of the Project, the design schedule shall
accommodate a periodic review of the Construction Documents at various milestones, to be
coordinated by TFC, at the following milestones and in the sequential order listed: (i) Initial
Conceptual Drawings; (ii) Schematic Design; (iii} Design Development; (iv) 65% Construction
Documents; (v) 90% Construction Documents; and (vi) 100% Construction Documents.

2.1.22.  Each review shall include the following steps to comprise a complete
review for each milestone listed above.

2.1.2.2.1. The A/E shall have a fixed number of days after TFC’s notice of
authorization to A/E to proceed with the next phase of design. The fixed number of days for
development of each phase of design is as follows: (i) Pre-Design, Ninety-one (91) calendar
days; (ii) Schematic Design, Seventy (70) calendar days; (iii) Design Development, Fifty-six
(56) calendar days; (iv) 65% Construction Documents, Fifty-six (56) calendar days; (v) 90%
Construction Documents, Thirty-five (35) calendar days; and (vi} 100% Construction
Documents, Fourteen (14) calendar days. The last day of each design phase duration or the first
weekday thereafter is the A/E deadline for submitting the design phase deliverables for review.

2.1.2.2.2.  TFC, A/E and CMR shall meet to review the milestone suhmittal,
five (5) calendar days or the first weekday thereafter following the A/E deadline.

2.1.2.2.3.  The formal review comments and deadline is the date occurring
five (5} calendar days or the first weekday thereafter following the review meeting upon which
TFC shall prepare and deliver TFC comments to A/E and CMR; and CMR shall prepare and
deliver CMR comments to TFC and A/E.

2.1.22.4. The A/E reply and deadline is the datc occurring five (5) calendar
days or the first weekday thereafter following A/E’s receipt of TFC and CMR formal review
comments upon which A/E shall provide written evidence that, in TFC’s sole discretion, resolves
all TFC and CMR formal comments.

2.1.2.2.5. The A/E’s and/or CMR’s Cost Estimate (as applicable to the A/E’s

scope of work) and deadline is the date occurring five (5) calendar days or the first weekday
thereafier following delivery of formal review comments to A/E upon which CMR and/or A/E
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shall prepare and deliver to TFC Cost Estimates in increasing detail and refinement updated
through the review of the 100% Construction Documents. Cost Estimates for reviews through
Design Development phase shall be provided in ASTM UNIFORMAT 11. Cost Estimates for
reviews in the Construction Document phase shall be provided using the Construction
Specifications Institute MasterFormat™,

2.1.22.6.  Ifupdates to cost estimate exceed the Budget by more than twenty
percent (20%) for Schematic Design, fifteen percent (15%) for Design Development, ten percent
(10%) for 65% Construction Documents and five percent (5%) for 90% Construction
Documents, A/E shall consult with TFC to identify potential design and/or Specification
modifications that could result in the cost estimate being in compliance with the Budget.
Approved modifications shall be incorporated into subsequent document submittals at no cost to
TFC.

2.1.3.  Design Development Phase.

2.1.3.1.  All DD Documents must comply with all Laws and Regulations of all
Governmental Authorities.

2.1.3.2.  Said DD Documents shall be based upon reliable and accurate calculations
that appropriately determine all architectural and engineering components of the Project, and
shall include, but not be limited to the following:

2.1.3.2.1.  design criteria for all proposed clearing and grubbing, on-site and
off-site drainage and erosion control, and for any other grade and subgrade Site preparation and
erosion contro] required by any Governmental Authorities;

2.1.3.2.2.  design criteria for connection to all proposed temporary and
permanent on-site and off-site Utilities;

2.1.3.2.3.  design criteria for the proposed structural system, including the
rationale for all determmations, all design loads for floor, roof, and lateral loads;

2.1.3.2.4.  design criteria for the proposed heating, ventitation and air
conditioning (heremafter referred to as “HVAC”) system and single line layout of conveyance
systems;

2.1.3.2.5.  design criteria for the proposed electrical system including reserve
capacity;

2.1.3.2.6.  an evaluation of energy conservation alternatives, and
the filing of the Energy Conservation Design Standard Compliance Statement with the State
Energy Conservation Office and the Texas Comptroller of Public Accounts; and
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2.1.32.7. copies of all manufacturers’ documentation that illustrates
the proposed materials, equipment and warranties to be specified for the Project.

2.1.33. Submit all documents required by TDLR, as TFC’s authorized agent,
and obtain TDLR’s dctermination of whether the Project is designed in compliance with
applicahle requirements of TDLR. A/E shall immediately deliver a copy of any determination of
compliance or noncompliance by TDLR to TFC.

2.1.4.  A/E Delivers Proposed 100% Complete Construction Documents and Updated
Cost Estimate. No later than the Construction Documents—100% A/E Deadline, and based on
the approved ninety percent (90%) complete Construction Documents, A/E shall prepare and
deliver to TFC:

2.1.4.1.  the proposed one hundred percent (100%) complete Construction
Documents; and

2.1.4.2.  the Construction Documents-100% Cost Estimate. If such estimate
exceeds the Budget, A/E shall consult with TFC to identify further potential design and/or
Specification modifications that could result in the estimate being in compliance with the
Budget. Approved modifications shall be incorporated into the Construction Documents at no
cost to TFC in the event TFC determines in its sole discretion that such changes are the
responsibility of A/E.

2.1.4.3.  Each of the foregoing deliverables shall be submitted via disk and shall be
appropriately labeled to include identification of the software program (and version thereof)
utilized.

2.1.4.3.1.  All Drawings shall be organized within the layering system in
accordance with the A/E Guidelines.

2.1.43.2. Layer format and names shall be in accordance with the A/E
Guidelines.

2.1.43.3.  All electronic data shall include an organized indexing system
and/or a table of contents sufficiently detailed as to each discrete subject matter so as to allow for
easy identification and location of each file or page of information.

2.1.44. Upon written request by TFC, A/E shall prepare the Construction
Documents so as to enable the various phases of the Work to be awarded pursuant to separate

contracts, the preparation ot which shall constitute an Additional Service.

2.1.4.5.  All Drawings and Specifications shall be appropriately signed, sealed, and
dated by the responsible architect(s) and engineer(s).
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2.1.4.6. The Construction Documents must comply with all Laws and
Regulations.

2.1.4.6.1.  All Drawings and Specifications must, in conspicuous text,
expressly prohibit any electrical systems or equipment from being energized or otherwise
activated without a minimum of twenty-four (24) hour advance notice to TFC.

2.14.6.2.  A/E shall submit all docurnents required to secure approval of all
Governmental Authorities. All requests for reiinbursement for any direct costs associated with
submitting documents to such authorities and for permit fees shall be governed by Article IV of
this Agreement.

2.1.4.7. No Unauthorized Release. No Construction Documents shall be
issued, delivered, or released for any purpose without the prior written consent of TFC.

2.1.5.  Contract Bidding and Award Phase. Upon receipt of an applicable written
authorization to proceed, and only in such event, A/E shall prepare and deliver to TFC the
following contract bidding and award phase services for the Project:

2.1.5.1.  Delivery of Documents. Unless otherwise instructed by TFC, deliver three
(3) sets of the approved Construction Documents to TFC, any additional copies of which shall be
considered a Reimbursable Expense.

2.1.5.2.  Assist Dudng Bidding and Award Phase. Assist TFC in the bidding and
award phase by delivering the following services:

2.1.5.2.1.  inform qualified bidders of the solicitation;

2.1.5.2.2.  distribute Construction Documents to qualified bidders and to plan
rooins specified by TFC;

2.1.5.2.3.  submit the appropriate approved Drawings and Specifications to
on-line electronic plan rooms as may be specified by TFC, the submission cost of which
constitutes a Reimbursable Expense;

2.1.52.4.  attend all pre-bid meeting(s) conducted by TFC;

2.1.5.2.5.  consult with and advise TFC as to any bidder inquiries;

2.1.52.6. critically review all submittals; and

2.1.527. prepare any addenda, amendments, and the like, to the solicitation
documents which may become necessary.
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2.1.53.  Attend and participate in the evaluation and scoring of all proposals in
accordance with TFC processes and procedures, including, but not necessarily limited to,
interviewing of bidders, which participation shall not constitute an Additional Service.

2.1.5.4. Ifthe lowest acceptable bid price, as determined by TFC in its absolute
and sole discretion, exceeds the Budget and TFC does not amend the Budget, A/E shall consult
with TFC in order to identify further potential design and/or Specification modifications which
could result in obtaining a bid price that would be in compliance with the Budget. Approved
modifications shall be incorporated into the Construction Documents and appropriate copies
reissued at no cost to TFC.

2.1.5.5.  In the event TFC clects to amend the Budget and allocate such additional
funds as necessary to accommodate the lowest acceptahle bid and the Project proceeds, there
shall be no increase in the amount of the Consideration.

2.1.5.6. Inthe event A/E receives any inquiries whatsoever from bidders or
potential bidders regarding the Project, A/E must refer such inquiries to TFC, Procurcment
Division {512) 463-0209. A/E is not authorized to provide any comments, answers or other
similar responses to such inquiries. All inquiries must be forwarded to TFC for response.

2.1.6.  Construction Phase—General Administration of Construction Contract. A/E
shall deliver the following management and administration of construction contract(s) servicees to
TFC during the construction phase of the Project as is specified in the UGC and as follows.

2.1.6.1.  Perform professional observation and review of the Work in order to
determine that all elements and components of the Project are being timely constructed and
installed in substantial coinpliance with the Construction Documents. Such observation and
review shall include, at a minimum:

2.1.6.1.1.  perform periodic on-site observations of all Work, completed and
in progress, and, at least bi-weekly during all phases of Work;

2.1.6.1.2.  such observations shall include, but shall not be limited to, all
functions applicable to professional inspections that are described in Texas Government Code,
Sections 2166.351(3) and 2166.355;

2.1.6.1.3. ifrequested by TFC, destgnate and provide a full-time A/E on- site
representative, the provision of which shall constitute an Additional Service;

2.1.6.1.4.  no later than the RFI Response Deadline, prepare and deliver an
RFI Response for each RFI to Contractor with a copy to TFC. If the suhject of the RFI cannot be
reasonably answered by this deadline, A/E shall so advise TFC and propose an alternative
deadline and the basis for such proposal, the acceptance of which shall be in the sole discretion
of TFC. A/E shall make reasonable efforts to answer Contractor’s questions and RFIs in the
shortest timeframe possible in order to collaborate in the prosecution of the Contractor’s Work

Page 14 of 52



DocuSign Envelope ID: 29F8E3FC-48DB-40F0-AA8C-D5D3DES5F5CD

TFC Contract No.: 20-082-000
Parkhilt, Smith and Cooper, Inc.
RF(Q No. 303-0-01447

Project No, 20-008-8806

(as defined in UGC, Section 1.48) on a schedule that recognizes that “TIME IS OF THE
ESSENCE”;

2.1.6.1.5.  conduct timely contract management and administration activities
as required herein by utilization of the EPMCS;

2.1.6.1.6. timely review and deliver to TFC and Contractor complete
responses within the specified deadlines to the submittals described below. If the deadline cannot
be met, A/E shall so advise TFC and Contractor, and propose an alternative deadline and the
basis for such proposal, the acceptance of which shall be within the sole discretion of TFC. A/E
shall make reasonable efforts to review submittals in the shortest timeframe possible to
collaborate in the prosecution of Contractor’s Work on a schedule that recognizcs that “TIME IS

OF THE ESSENCE”;
2.1.6.1.6.1. submittals; within fourteen (14) calendar days after receipt;
2.1.6.1.6.2. Applications for Payment: within five (5) calendar days

after receipt;

2.1.6.1.6.3. Proposed Change Orders and Unilateral Change Orders:
within five (5) days after receipt;

2.1.6.1.64, each and every certification for payment issued by A/E
shall constitute an express representation that based upon (i) A/E’s on-site observation(s) and an
evaluation of the Contractor’s Pay Application; and (11} A/E’s knowledge and belief:

2.1.6.1.6.4.1. the construction has progressed to the point indicated in the
Application for Payment, and in general conformity with the Contract Documents; and

2.1.6.1.64.2. A/E has received and approved all testing reports required
by the Contract Documents up to the respective Pay Application.

2.1.6.2.  Preparc such amcndcd or revised Drawings and/or Specifications as would
be necessary to fully and accurately reflect any approved changes. Deliver said amended or
revised Drawings and/or Specifications to the Contractor and request a price proposal.
Thereafter, A/E shall review the Contractor’s proposal and recommend approval or disapproval
to TFC.

2.1.6.3.  Timely update all Construction Documents as may be necessary to
accurately reflect conditions resulting from approved Change Orders so as to be enabled to
timely deliver complete and accurate Record Documents.

2.1.6.4.  Deliver a Periodic Report to TFC for each observation and review of the

Work. Such Periodic Reports must describe in reasonable detail the current status of the
following:
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2,1.6.4.1.  the completed Work in relation to the Work Progress Schedule;
2.1.6.4.2.  projected completion dates;

2.1.6.4.3. percentage of completion of each discrete subpart of the Work;
2.1.6.4.4.  any existing or potential deficiencies and/or discrepancies;
2.1.6.4.5. the status of any revisions or Change Orders; and

2.1.6.4.6.  the status of the Record Documents.

2.1.6.5.  Subjcct to the provisions of UGC, Subsection 12.1.1, no later than the
Substantial Completion Inspection Deadline, A/E shall conduct a Substantial Completion
Inspection of the Work, while accompanied by the TFC Project Manager, to determine whether
said portion of the Work has achieved Substantial Completion.

2.1.6.5.1. Inthe event TFC and A/E conclude that the Work, or any portion
thereof, has not been performed or completed in accordance with the Construction Documents,
AJ/E shall prepare and deliver, no later than the Pre-Final Inspection Punchlist Deadline, a Pre-
Final Inspection Punchlist to Contractor with a copy to TFC.

2.1.6.5.1.1.  A/E shall continue to perform the foregoing described
service until TFC can issue an appropriate Certificate of Substantial Completion.

2.1.6.5.1.2.  In the event that such continued service be required due to
causes outside the A/E’s direct control (such as, Contractor’s errors in reporting readiness of the
Work for Inspection; Contractor prematurely requesting substantial completion inspection;
significant deficiencies in the Work unexcused delays in the Work; untested or improper
performance of systems; or similar failures perforined by Contractor or its agents), such service
shall constitute an Additional Service.

2.1.6.5.2. Inthe event A/E and TFC conclude that the Work, or a discrete
and identified phase thereof, has been performed or completed in accordance with the
Construction Documents so as to be detennined to be substantially complete, TFC shall promptly
issue an appropriate Certificate of Substantial Completion as to the completed Work, as provided
in UGC, Paragraph 12.1.1.2, and A/E shall promptly take all such steps as are required by
TDLR, as TFC’s authorized agent, to ensure the Project is completed in compliance with
applicable requirements of TDLR including, but not limited to, obtaining a passing inspection by
the A/E’s Registered Accessibility Specialist. Any provision in the foregoing to the contrary
notwithstanding, A/E shall not recommend the issuance of a Certificate of Substantial
Completion if, in its reasonahle opinion, A/E determines that any of the items to be contained in
the Post-Substantial Completion Inspection Punchlist cannot or, in all reasonable likelihood will
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not be, satisfactorily completed within thirty (30) days of the date of the Substantial Completion
Inspection Deadline.

2.1.6.6.  Subject to the provisions of UGC, Subsection 12.1.2, and no later than the
Final Inspection Deadline, A/E shall conduct a Final Inspection of the Work, while accompanied
by the TFC Project Manager, to determine whether all of the Work for the entire Project has been
fully completed in accordance with the Construction Documents.

2.1.6.6.1. Inthe event TFC and A/E conclude that any of the Pre-Final
Inspection Punchlist items have not been corrected or completed in accordance with the
Construction Documents, A/E shall prepare and deliver, no later than the Post-Final Inspection
Punchlist Deadline, a Post-Final Inspection Punchlist to Contractor with a copy to TFC.

2.1.6.6.1.1.  A/E shall continue to perform the foregoing described
service until TFC can issue a Certificate of Final Completion.

2.1.6.6.1.2.  In the event that such continued service be required due to
causes outsidc the A/E’s dircct control (such as, Contractor’s errors in reporting readiness of the
Work for Inspection; Contractor prematurely requesting substantial completion inspection;
significant deficiencies in the Work; unexcused delays in the Work; untested or improper
performance of systems or similar failures performed by Contractor or its agents), such service
shall constitute an Additional Service.

2.1.6.6.2. Inthe event A/E and TFC conclude that all of the Work, or all of
the Work in a respective discrete or identified phase, has been corrected or completed in
accordance with the Construction Documenits, and subject to the prior issuance of a Certificate of
Substantial Completion, TFC, with A/E signature as appropriate, shall issue and deliver a
Certificate of Final Completion to Contractor.

2.1.6.6.2.1. Issuance of a Certificate of Substantial Completion
is a condition precedent to Contractor’s right to issue notice that the Work will be ready for final
inspection.

2.1.6.6.2.2.  Issuance of a Certificate of Final Completion is a
condition precedent to Contractor’s right to receive Final Payment.

2.1.6.7.  No later than the Close-out & Record Documents Deadlinc, and prior to
A/E’s delivery of the Application for Final Payment to TFC, A/E shall do the following:

2.1.6.7.1.  Obtain, review and inspect all Close-out Documents, guarantees,
bonds and all other fiscal surety instruments, and all other documentation required of the
Contractor by the Contract Documents to ensure full and complete compliance. Within five (5)
days of such confirmation, A/E shall transmit the above-described documentation to TFC.

2.1.6.7.2.  Fumish the Record Documents to TFC.
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2.1.6.7.3.  Furnish one (1) digital copy of all Construction Documents to
TFC.

2.1.6.7.3.1.  Each disk shall be appropriately labeled to include
identification of the software program (and version thereof) utilized.

2.1.6.7.3.2.  Drawings shall be in CAD format and shall be organized
within the layering system in accordance with the A/E Guidelines.

2.1.6.7.3.3.  Layer format and names shall be in accordance with the
A/E Guidelines.

2.1.6.7.3.4.  All electronic data shall include an organized indexing
system and/or a table of contents sufficiently detailed as to each discrete subject matter so as to
allow for easy identification and location of each file or page of information.

2.1.6.7.3.5. ltis expressly acknowledged and agreed that the original
disks remain the property of the A/E. If differences between the TFC versions and the A/E
versions should subsequently be discovered, the A/E versions shall be deemed originals, absent
any fraud, malfeasance, or mutual mistake.

2.1.6.8.  Subject to the restrictions set out below, at such time that the Certificate of
Final Completion has been issued, A/E shall promptly review and, if in proper form, approve the
Application for Final Payment in accordance with the UGC, any Supplementary General
Conditions, any Special Conditions, and the Construction Documents.

2.1.6.8.1. Inorder for an Application for Final Payment to be considered
complete and subject to approval, Contractor must submit a fully executed Final Payment
checklist in such form as is prescribed by TFC to TFC.

2.1.6.8.2.  No approval of an Application for Final Payment is valid and
enforceable unless and unti! the foregoing subparagraph is fully satisfied.

2.1.6.9.  In the event of any material conflict between the duties and
responsibilities of A/E as set out in the UGC, any Supplementary General Conditions, any
Special Conditions, the A/E Guidelines, or in any other document refercnced herein and
incorporated for all purposes, and this Agreement, the duties and responsibilities specified in this
Agreement shall control to the extent of such material conflict.

2.1.7.  AJE Services During All Phases. A/E shall timely deliver the following services,
as applicable, during all phases for which A/E is obligated to provide Professional Services to
TFC.
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2.1.7.1.  Critically review and closely scrutinize all documents submitted by all
third parties.

2.1.7.2.  Thoroughly review and closely scrutinize the performance, schedules, and
costs of Contractor and all.its subcontractors.

2.1.7.3.  Critically review and evaluate Contractor’s proposed schedule and costs as
relevant to each consultant’s discipline.

2.1.7.4. Maintain work progress and products consistent with the schedules.

2.1.7.5. Provide supplemental information beyond that presented in a submiission
of documents which may be reasonably requested to assist cost estimating,

2.1.7.6.  Promptly communicate with pertinent parties, including topics regarding
information nccds and responscs to necds of other parties.

2.1.7.7.  Actively participate in all meetings and/or teleconferences to bring the full
measure of A/E’s collective experience, expertise and reconunendations to the Project as it
pertains to the overall project or to a specific discipline.

2.1.7.8.  Prepare and deliver all meeting agendas and meeting minutes, field
reports, and other similar documentation within one (1) week of the respective work or event,
unless directed otherwise by TFC.

2.1.7.9.  Answer questions and provide clarifications for the Contractor and its
subcontractors to facilitate their thorough examination of all Drawings, Specifications and other
documents authored by A/E for accuracy, intended completeness and constructability; and

2.1.7.10. Ensure that A/E Project Manager and any other representative of A/E
whose presence is requested by TFC attend all meetings and participate in all conference calls
that are scheduled by TFC.

2.1.8. TFC Approvals. Any provisions in this Agreement to the contrary
notwithstanding, all consents and/or approvals by TFC shall be in its sole and absolute
discretion, and must be in writing.

2.1.8.1.  No changes to: (i} the scope of the Professional Services or (ii) the
Consideration shall be valid or enforceable unless evidenced by a fully executed writtcn
amendment to this Agreement.

2.1.8.2.  A/E is not authorized to commence providing any Professional Services to
TFC or any Using Agency with respect to the Project unless and until an appropriate Notice to
Proceed is delivered by TFC.

2.1.8.3. TFC, includmg by and through the TFC Project Manager, reserves the
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right to extend any of the deadlines set out above.

2.1.9.  Inspections. TFC hereby reserves the right, if deemed appropriate by TFC in its
sole discretion, to conduct reviews or inspections during the course of design and construction of
the Project. However, A/E shall not be relieved of any of its obligations arising pursuant to this
Agreement. No inspections of the Project conducted by TFC shall reduce the level or extent of
A/E’s responsibilities arising pursuant to this Agreement. Neither the approval and/or final
acceptance of a Project or any Deliverables, the payment of any Pay Application by TFC shall
constitute, nor be deemed, a release of A/E’s obligation to perform and timely deliver the
Professional Services and any Additional Services (i) in a manner consistent witb that degree of
care and skill ordinarily exercised by members of the same profession currently practicing under
similar circumstances; or (ii) as required under this Agreement.

III. TERM AND TERMINATION

3.1.  Duration. This Agreetnent shall be effective as of the Effective Date and shall terminate
on December 31, 2022, unless extended by the parties by amendment to this Agreement or
terminated earlier, as provided below.

3.2.  Early Termination. This Agreement may be terminated by TFC for its convenience, in
whole or in part, at any time without cause, upon delivery of a Notice of Termination to A/E at
the address of record as specified in this Agreement. Upon receipt of a Notice of Termination,
A/E will immediately cease all Professional Services and undertake to terminate any relevant
Subcontracts and will incur no further expense related to this Agreement. Such early termination
shall be subject to the equitable settlement of the respective interests of the parties accrued up to
the date of termination.

IV. CONSIDERATION

4.1.  Contract Limit-Fees and Expenses.

4.1.1, Fixed Fee. In exchange for the timely delivery of the Professional Services as
specified by this Apgreement, A/E shall be paid a fixed fec of One Million Three Hundred
Seventy-Five Thousand and No/100 Dollars ($1,375,000.00). Any Professional Services
performed or delivered by A/E prior to the Effective Date of this Apgreement or after its
termination cannot be compensated.

4.1.2.  Submission of Pay Applications or Invoices. No more frequently than once per
month, A/E shall submit a Pay Application to TFC for services performed and reasonable and
necessary costs and expenses incurred through the last day of the previous month. TFC agrees to
pay A/E in accordance with Chapter 2251 of the Texas Government Code, also known as the
“Prompt Payment Act.”

4.2.  Proportional Payiments. Payments shall be made to A/E monthly in proportion to the
services performed. The compensation for services shall be at the following cumulative
percentages at the completion and acceptance of each of the following phases of the Professional
Services.
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4.2.1. Pre-Design: five percent (5%).

4.2.2. Schematic Design: twenty-percent (20%).

4.2.3. Design Development: forty-five percent (45%).

4.24. Construction Documents: seventy-five percent (75%).
4,2.5. Construction Services: one hundred percent (100%).

4.3, Maximum Reimhursable Expenses. Reasonable lodging and traveling expenses shall be
considered a Reimbursable Expense under this Agreement when professional and technical
personnel of A/E are away from the cities in which they are permanently assigned and are
conducting authorized business directly connected with this Agreement. For the purposes of this
Agreemcnt, no travel reimbursement shall be inade for travel within 100 miles of the location
identified as the principal place of business or branch office of A/E, except for overnight stays,
which require prior TFC project manager approval. The maximum amount for cach
Reimbursable Expense for travel and lodging shall be the rates established by the Texas
Comptroller of Public Accounts, and outlined in Textravel,

htips:/ifmx.cpa.state. tx.us/fmx/travel/textravel/index. php, formerly known as the State of Texas
Travel Allowance Guide for state employees. No Reimbursable Expenses shall exceed actual
cost. In addition to thosc items specifically identified above as a Reimbursable Expense, permit
fees and associated costs, certain other incidental direct expenses including, but not limited to,
copying, telephone, data, and express mail services, and rental of spccial equipment or tools
required in connection with provision of the Professional Services for the Project, may constitute
a Reimbursable Expense; provided however, A/E must obtain the written approval of TFC prior
to incurring the expense. Approval may be granted only under those lunited circuinstances
wherein such costs are not considered normal or customary basic services under this Agreement.
All requests for reimbursement must be accompanied by such documentation which, in the
judgment of the TFC, allows for complete substantiation of the costs incurred.

4.4. Notice of Depletion. Within seven (7) days of when the accumulated amount of Fees and
Reimbursable Expenses reaches eighty percent (80%) of the maximum not-to-exceed contract
amount(s), A/E shall deliver written notice thereof to TFC. Nothing herein shall be construed to
require TFC to increase the approved maximum not-to-exceed contract amount(s) established
pursuant to this Agreement.

4.5.  Additional Services. Upon request by TFC for Additional Services, A/E shall prepare
and submit a proposal for such Additional Services to TFC for approval. Additional Services
shall be performed at a rate negotiated between TFC and A/E and must be approved by the
parties by amendment to this Agreement. Any Additional Services performed or delivered by A/E
prior to execution of the Agreement or amendment thereto, as applicable, cannot be compensated.

4.6. Pavments to Subcontractors. For all services rendered, A/E’s payment to Subcontractors
is due within ten (10) days after receipt of payment from TFC and, when appropriate in the sole
discretion of TFC, TFC may issue joint checks to A/E and Subcontractors.
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V. ACKNOWLEDGEMENT, COVENANTS, AND AGREEMENTS

5.1.  Acknowledgement, Covenants. and Apreements of TFC. TFC acknowledges, covenants,
and agrees, as follows.

5.1.1. TFC Deliverables to A/E. TFC shall provide A/E a copy of, or reasonable
acccess to, the following information and documentation regarding the Project, the substance of
which A/E shall incorporate into the DD Documents.

5.1.1.1.  The UGC.
5.1.1.2.  Any Supplementary General Conditions.
5.1.1.3.  Any Special Conditions.
5.1.1.4.  Sample copies of the following:
5.1.1.4.1.  contract forms; and
5.1.1.4.2. bond forms.
5.1.1.5. Bidding information and instructions.
5.1.1.6.  Minimum wage rates.
5.1.1.7. The PAR for inclusion in the Specifications.

5.1.1.8.  Any maps and Drawings in the possession of TFC that reflect or depict
Site boundaries, recorded easements, topography, utility locations, and such other documents in
the possession of TFC that reflect Site conditions and/or restrictions which may impact the
design and/or construction of the Project.

5.1.1.9.  Any soil reports or traffic impact studies in the possession of TFC.
5.1.1.10. The Project Analysis, or equivalent thereof.

5.1.1.11. The Budget.

5.1.1.12. The Communication Protocol.

5.1.2.  TEC Services to A/E. TFC shall provide, or cause to be provided, the following
services to A/E.

5.1.2.1.  Upon A/E’s receipt of general and criminal background check clearance,
assist A/E in obtaining such access to the Sites as is reasonably necessary to enable A/E to
provide the Professional Services.

5.1.2.2.  Designatc the TFC Project Manager who will supervise the design and
construction of the Project and the services being provided pursuant to this Agreement and the
respective Contract Documents.
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5.1.2.3.  Provide intermediate reviews of the work product of A/E as necessary to
allow A/E to proceed with delivery of the Professional Services in a fimely manner.

5.2. Acknowledgements. Covenants, and Agreements of A/E. A/E acknowledges, covenants,
and agrees as follows.

5.2.1.  Timely Delivery of Conforming Services. A/E will, subject to Force Majeure
events, as defined in Section 11.14 below, timely provide the Professional Services in conformity
with, and as specified in, this Agreement, the UGC, the Supplementary General Conditions, any
Special Conditions, and in the Construction Documents.

5.2.2. Modifications. Modifications to the Construction Documents which are made
necessary by the errors and/or omissions of A/E shall be corrected by A/E at its sole cost and
expense.

5.2.2.1.  For purposes of this subscction, an omission is defined as any changc or
addition to the Construction Documents required to make the Project conform to its original
design intent.

5.2.2.2.  For purposes of this subsection, an error is defined as any change or
addition to the Construction Documents where remediation of previously constructed or installed
Work must take place in order to mect code and/or design intent or any omission that is caused
by willful misconduct or gross negligence by A/E. In the event that A/E is determined to have
been the cause of such an error, A/E shall bear the reasonablc construction costs to resolve said
€rTor.

5.2.3. Limitation of Authority. A/E agrees that the TFC Project Manager shall not
have any cxpress or implied authority to vary or otherwise amend the terms and conditions of
this Agreement in any way, or waive strict compliance with the terms and conditions of this
Agreement, except as to the deadlines set out in Section 2.1 above, any deviation from which
must be evidenced by the TFC Project Manager in writing.

5.2.4. A/E Safetv. All A/E’s and subcontractors conducting work for TFC shall abide
by all OSHA rules and regulations provided by the Department of Labor, OSHA, Code of
Federal Regulations, Chapter 29. Employees of A/E and subcontractors shall be trained in
accordance with Chapter 29, Occupational Safety and Health Regulations. A/E and
suhcontractors shall inform the Contract Administrator of their Hazardous Electrical Energy
Control, Lockout/Tag-out Procedure. A/E’s procedure must meet or exceed TFC’s procedure as
determined hy the Contract Administrator. Work shall not be done on energized electrical
circuits, components or equipment. When de-energizing is impractical due to possible harm to
personnel, equipment or facility damage, negative onsite or offsite environmental impact, or
business interruption Contractor must follow OSHA requirements as detailed in OSHA
Regulations 1910.331 — 1910.399.

52.5. Cooperation. All project managers, employees, and associated Subcontractors
shall cooperate with and assist each other and all other Contractors and design professionals
retained by TFC.
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52.6. A/E Cooperation. A/E agrees to conduct all of its services under this
Agreement by and through appropriate communications with the Contract Administrator. No
work, installation or other services shall be undertaken by A/E except with the prior written
direction of the Contract Administrator. A/E understands and agrees that work, installation or
any other service performed without the prior written direction of the Contract Administrator is
work outside the scope of this Agreement and shall be performed exclusively at A/E’s risk. A/E
agrees to employ competent personnel meeting the requirements outlined in the specifications,
who shall be satisfactory to TFC. Personnel assigned to perform services under this Agreement
may not be reassigned without the prior written approval by the Contract Administrator. TFC
may request that A/E replace unsatisfactory personnel, which request shall not be unreasonably
denied. A/E agrees to cooperate and coordinate its work with that of other Contractors retained
by owner. Upon discovery of an apparent conflict in the sequencing of work with another
Contractor, A/E shall report the concem to the Contract Administrator who will resolve the
conflict.

5.2.7. E-Verity. By entering into this Agreement, A/E certifies and ensures that it
utilizes and will continue to utilize, for the term of this Agreement, the U.S. Department of
Homeland Security’s E-Verify system, in accordance with the 1.8, Department of Homeland
Security’s rules, to determine the eligibility of: all persons employed to perform duties within
the State of Texas, during the term of the Agreement; and all persons (including subcontractors)
assigned by the A/E to perform work pursuant to the Agreement, within the United States of
America. A/E shall provide, upon request of TFC and if available, an electronic or hardcopy
screenshot of the confirmation or tentative non-confirmation screen containing the E-Verify case
verification number for attachinent to the Form I-9 for the three (3) most recent hires that match
the criteria above, by the A/E, and A/E’s subcontractors, as proof that this provision is being
followed. Ifthis certification is falsely made, the Agreement may be immediately terminated, at
the discretion of TFC, and at no fault to TFC, with no prior notification. A/E shall also be
responsible for the costs of any re-solicitation that TFC must undertake to replace the terminated
Agreement. For persons not eligible for E-Venfy screening, A/E (including sub-contractors)
shall provide, upon request by TFC, another form of documentation of proof of eligibility to
work in the United States of America.

5.2.8.  Identification of Project Manager and All Subcontractors. The Projcct Manager
identified in the initial List of A/E Project Manager and Subcontractors (hereinafter referred to as
the “List™), attached hereto and incorporated hercin by reference for all purposes as Exhibit E,
will supervise the efforts of Contractor to timely provide TFC with the Construction Services.

5.2.8.1.  The Project Manager must be committed to the Project on a full- time
basis. TFC reserves the right to approve the appointment of the Project Manager and to demand
that the Project Manager, and any of A/E’s employees or Subcontractors, be removed and
replaced if, in the sole opinion of TFC, their performance on this Project or any other Projccts, is
and/or was not adequate or their continued involvement with the Project will, is, or has hecome,
detrimental to the timcly and successful completion of the Project, including but not limited to,
for such reasons as: (i) any past or present violation of any statute, rule, regulation or ordinance
of any city, county, the State of Texas, or the United States, or any other Laws and Regulations;
(ii) TFC’s reasonable belief that failure to ohtain an acceptable criminal hackground check will
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occur; (iit} prior unsatisfactory performance on other TFC projects; and {(iv) any other like
reasons.

5.2.8.2. The Project Manager and Subcontractors identified in the List shall not be
removed or replaced by A/E, nor shall any other Subcontractors be engaged by A/E, unless prior
written consent is obtained from TFC, which consent shall not be unreasonably withheld,
conditioned, or dclaycd.

5.2.9. Buy Texas. If A/E is authorized to make purchases under this Agreement, A/E
certifies that A/E will buy Texas products, services, and materials when available at a
comparable price and in a comparable period of time pursuant to Texas Government Code,
Chapter 2155.

5.2.10. No Assumption. No approvals or acceptances by, or on behalf of, TFC shail be
deemed to be an assumption of any responsibility by TFC for any defect, error or omission in
said Deliverables or Professional Scrviccs.

5.2.11. No Guaranty. A/E does not control or guarantee the performance of any
Contractor, provided however, A/E shall promptly notify TFC of any observation ot a
Contractor’s or subcontractor’s failure to perform their duties and responsibilities in accordance
with the Construction Documents and Work Progress Schedule, and shall recommend to TFC
candidate measure(s) to correct such failures.

5.2.12. Debts or Delinguencies Owed to the State. Any payment due under this
Apgreement may be withheld and applied toward payment of any debt that is owed to the State of
Texas including, hut not limited to, delinquent taxes and child support pursuant to Texas
Govermnment Code, Section 43.055.

5.2.13. @General and Criminal Backeround Check.

5.2.13.1. A/E represents and warrants that neither A/E nor any of A/E’s employees,
have been convicted of a felony criminal offense, or of a crime involving moral turpitude, or
that, if such a conviction has occurred, A/E has fully advised TFC in writing as to the facts and
circumstances surrounding the conviction(s).

5.2.13.2. All of A/E’s employees and Subcontractors that will perform any
Professional Services on-site at a state-owned property shall be subject to a criminal background
check. Any expense assoctated with such criminal background check shall be bormne hy A/E.

5.2.13.2.1. All criminal background check forms for all of A/E employees and
Subcontractors that will initially commence any work on-site must be fully completed and
submitted to TFC within fifteen (15) days of the date of the notice of award, and the process
thereafter must be diligently pursued by A/E.

5.2.13.2.2. The process must be satisfactorily completed for every employee
and Subcontractor before they perform services at the Site.

5.2.13.2.3.  All criminal background checks must be accomplished by the
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Texas Department of Public Safety (hereinafter referred to as “DPS”), which includes fingerprint
processing by an independent third-party company selected by DPS. Upon receipt of the
fingerprints of A/E’s employees and/or Subcontractors, DPS or TFC, will adjudicate the results
of the criminal background searches in accordance with the critenia set forth in the Texas
Facilities Commission Criminal Background Checks and Application Guidelines, a copy of
which is attached hercto and incorporated herein for all purposes as Exhibit F. A/E’s or
Subcontractor’s failure to timely secure criminal background check clearance shall not be
considered a legitimate delay in the Professional Services Schedule.

5.2.14.  Equal Opportunity. A/E shall not discriminate against any employee or
applicant for employment because of race, color, religion, sex, age, or national origin. A/E shall
take affirmative action to ensure that applicants are employed and that employees are treated
during employment without regard to their race, color, religion, sex, national origin, age, disability,
political affiliation, or rcligious belief. Such action shall include, but not be limited to, the
following: (i) employment, upgrading, demotion, or transfer; (ii) recruitment or recruitment
advertising; (i11) layoff or termination; {iv) rates of pay or other forms of compensation; and (v)
selection for training, including apprenticeship. A/E shall post in conspicuous places, available to
employees or applicants for employment, notices to be provided setting forth the provisions of this
nondiscrimination subsection, A/E shall include the above provisions in all Subcontracts
pertaining to the Professional Services.

5.2.15.  No Advertising. A/E shall not advertise that it is doing business with TFC or
use this Agreement as any sort of marketing or sales tool without the prior written consent of TFC.

5.2.16. No Warranties by TFC. A/E acknowledges that any and all tests, maps, reports,
and drawings and any other documentation (hereinafter referred to collectively as “Reports™) in
the possession of TFC that reflect or depict any Site boundaries, recorded easements,
topography, utility locations, and other Site conditions and/or restrictions which may impact
A/E’s prosecution of the Work were prepared solely for the benefit of TFC, and that A/E shall
have no right to rely upon such and that any reliance thereon shall be at A/E’s own risk. TFC
HEREBY DISCLAIMS ANY EXPRESS OR IMPLIED WARRANTIES AS TO THE
ACCURACY OR COMPLETENESS OF THE ABOVE-MENTIONED REPORTS.

5.2.17. No Outsourcing. All services under this Agreement shall be performed in the
principal officcs of the A/E and its consultants. If A/E or consultant offices exist out of the State
of Texas, services shall be performed in offices within Texas in so much as proper expertise and
timeliness can be accomplished. Scrvices performed outside the State of Texas shall be limited
to offices and personnel located in the United States. Outsourcing or subcontracting outside the
United States shall not be permitted unless approved in writing by the TFC.

V1. WARRANTIES AND REPRESENTATIONS BY A/E

6.1. Warranties and Representations by A/E.  A/E hercby makes the following warranties,
representations and certifications, all of which are true, accurate and complete at the time of the
Effective Date and throughout the term of the Agreement, and which shall be true, accurate and
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complete with respect to each Deliverable. All representations and warranties discussed below
shall survive the expiration or termination of this Agreement.

6.1.1. Compliance with All Laws. A/E shall procure and maintain for the duration of
this Agreement any state, county, city, or federal license, authorization, insurance, waiver,
permit, qualification or certification required by statute, ordinance, law, or regulation to be held
by A/E to provide the goods or services required by this Agreement. A/E will be responsible to
pay all taxes, assessments, fees, premiums, permits, and licenses required by law. A/E agrees to
be responsible for payment of any such government obligations not paid by its Subcontractors
during performance of this Agreement. As part of its delivery of the Professional Services, A/E
shall make itself familiar with and at all times shall observe and comply with all Laws and
Regulations of all Governmental Authorities that in any manner affect performance under this
Agreement.

6.1.2, Immigration Reform. The Iminigration Reform and Control Act of 1986 and
1990 requires that all employees hired since 1986 provide proof of identity and employment
eligbility before they can work in the United States. TFC is committed to complying with all
applicable immigration faws of the United States and requires compliance by all contractors and
subcontractors who contract with the State. A/E shall not place any employee of A/E at a
worksite, nor shall A/E pennit any employee, nor any Subcontractor, to perform any Professional
Services on behalf of or for the benefit of the State, without first confirming said employee’s
authorization to lawfully work in the United States.

6.1.2.1.  A/E warrants that A/E: (i} maintains and follows an established policy to
verify the employment authorization of its employees and to ensure continued compliance for the
duration of employment; (i1} has verified the identity and employment eligibility of ali
employees in compliance with applicable law; (iii) has established internal safeguards and
reporting policies to encourage its employees to report any suspected violations of immigration
policies or of immigration law promptly to A/E’s senior management; and (iv) is without
knowledge of any fact that would render any employee or Subcontractor ineligible to legally
work in the United States.

6.1.2.2.  A/E further acknowledges, agrees, and warrants that A/E: (i) has
complied, and shall at all times during the term of the Agreement comply, in all respects with the
Immigration Reform and Control Act of 1986 and 1990, the Illegal Immigration Reform and
Immigrant Responsibility Act of 1996, as amended, and all of the laws, rules, and regulations
relating thereto; (it) has properly maintained, and shall at all times during the term of the
Agreement properly maintain, all records required by the Department of Homneland Security,
Immigration and Customs Enforcement, including, without limitation, the completion and
maintenance of the Form I-9 for each of A/E’s employees; and (iii) has responded, and shall at
all times during the term of the Agreement respond, in a timely fashion to any inspection
requests related to such 1-9 Forms. During the term of the Agreement, A/E shall, and shall cause
its directors, officers, managers, agents and employees to, fully cooperate in all respects with any
audit, inquiry, inspection or investigation that may be conducted by TFC or any state agency of
A/E or any of its employees.
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6.1.2.3.  A/E acknowledges, agrees, and warrants that all Subcontractors permitted
by it to perform Professional Services will be required to agree to these same terms as a
condition to being awarded any Subcontract for such work.

6.1.3.  Proficiency in Systems. A/E is proficient in the use of CAD systems and the
EPMCS ufilized by TFC.

6.1.4.  Standard of Care. Pursuant to Section 2254.0031 of the Texas Government
Code, which incorporates by reference Section 271.904(d) of the Texas Local Government Code,
AJE shall perform services (1) with professional skill and care ordinarily provided by competent
engincers or architects practicing under the same or similar circumstances and professional
license, and (2} as expeditiously as is prudent considering the ordinary professional skill and care
of a competent engineer or architect.

6.1.4.1.  Pursuant to Texas Local Government Code Section 271.904(d), A/E
hereby represents and warrants:

6.14.1.1. that it shall perform the Services with the professional skill and care
ordinarily provided by competent engineers or architects practicing under the same or similar
circumstances and professional license;

6.1.4.1.2. that it shall perform the Services as expeditiously as is prudent
considening the ordinary professional skill and care of a competent engincer or architect; and

6.1.4.1.3. that each of the employees and agents assigned to perform A/E’s
obligations under this Agreement shall have the skill and training to perform the Services in
accordance with the foregoing Standard of Care, and that all Deliverables shall be produced in a
professional and workmanlike manner.

6.1.5.  Warranty of Services. All Professional Scrvices provided by A/E pursuant to
this Agreement will be performed in a manner consistent with that degree of care and skill
ordinarily exercised by members of the same profession currently practicing under similar
circumstances.

6.1.6.  Warrantv of Deliverables. All Deliverables shall be: (i) completed and
delivercd in a timely manner and in a manner consistent with standards in the applicable trade,
profession, or industry, and (ii) conform to or exceed the specifications set forth in this
Agreement.

6.1.7.  Additional Warranties. In performing its Professional Services for the Project,
A/E shall be bound by, and comply with, A/E’s Proposal datcd May 6,. 2020, attached hereto
and incorporated herein by reference for all purposes as Exhibit G, to the extent any warranties,
representations, and/or promises of additional services are made therein, and only to that extent.

6.1.8.  Eligibility. A/E certifies that the individual or business entity named in this
Agreement is not ineligible to receive the specitied Agreement and acknowledges that this
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Agreement may be terminated and payment withheld if this certification is inaccurate pursuant to
Texas Government Code, Section 2155.004(b).

6.1.9.  Family Code Disclosure of Ownership. Pursuant to the requirements of the Texas
Family Code, Section 231.006, regarding delinquent child support, the individual or business entity
named in this Agreement is not ineligible to receive payment under this Agreement and, if
applicable, A/E has provided, prior to its execution of this Agreement, the name and social
security number of each such person (sole proprietors, firm owners, partners, or sharcholders)
liolding at feast twenty-five percent (25%) ownership of the business entity entering into this
Agreement. A/E acknowledges that this Agrcement may be terminated and payment may be
withheld if this certification 1s inaccurate.

6.1.10. Deceptive Trade Practices Act: Unfair Business Practices Disclosures. A/E has
not been found liable of Deceptive Trade Practices Act violations under Chapter 17 of the Tcxas

Business and Commerce Code or of any unfair business practice in any administrative hearing or
court suit. A/E further certifies that it has no officers who have served as officers of other
entities who have been found liable of Deceptive Trade Practices violations or of any unfair
business practices in an administrative hearing or court suit. In the event that allegations of
Deceptive Trade Practices violations under Chapter 17 of the Texas Business and Commerce
Code or of any unfair business practices against either A/E or any of A/E’s officers have
occurred or are currently pending in an administrative proceeding or in a lawsuit filed with any
court, then A/E has disclosed all such matters to TFC and provided a brief description of each
allegation, information regarding the administrative body or court before which the matter is
pending, and the current status of the matter.

6.1.11. Disclosure of Former State Executives. Pursuant to Texas Government Code,
Section 669.003 relating to contracting with an executive of a state agency, no Person who, in
the past four (4) years served as an executive of TFC or any other state agency was involved with
or has any interest in this Agreement or any Contract resulting from this Agreement, If A/E
employs or has used the services of a former executive head of TFC or any other state agency,
then A/E has provided the name of the former executive, the name of the statc agency, the date
of separation from the state agency, the position held with A/E, and the date of employment with
AJE.

6.1.12. Certification Concemning Restricted Employment for Former State Officers or
Emplovees Under Government Code § 572.069. A/E certifies that it has not employed and will

not employ a former TFC or state officer who participated in a procurement or contract
negotiation for TFC involving A/E within two (2) years atter the state officer or employee left
state agency employment or service. This certification only applies to foriner state officers or
employees whose service or employment ceased on or after September 1, 2015.

6.1.13. No Conflicts. A/E represents and warrants that A/E has no actual or potential
conflicts of interest in providing services to the State of Texas under this A/E and that A/E’s
provision of services under this Agreement would not reasonably create an appcarance of

impropriety.

6.1.14. Financial Interest/Gifts. Pursuant to Texas Government Code Sections 572.051
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and 2255.001 and Texas Penal Code Section 36.09, A/E has not given, offered to give, nor
intends to give at any time hereafter, any economic opportunity, future employment, gift, loan,
gratuity, special discount, trip, favor, or service to a public servant in connection with this
Agreement. Pursuant to Texas Government Code Chapter 573 and Section 2254.032, if
applicable, A/E certifies that A/E knows of no officer or employee of TFC, nor any relative
within the sccond degree of consanguinity or affinity of an officer or employee of TFC, that has
a financial interest in A/E’s company or corporation. A/E further certifies that no partner,
corporation, or unincorporated association which employs, retains or contracts with, or which
may employ, retain, or contract with any of the above, has a financial interest in any entity with
which A/E will be dealing on behalf of TFC.

6.1.15. Prior Employment. A/E knows of no officer or employee of TFC, nor any
relative within the second degree of consanguinity or atfinity of an officer or employee of TFC,
that has a financial interest in A/E’s firm or corporation. A/E further certifies that no partner,
corporation, or unincorporated association that employs, retains or contracts with, or which may
employ, retain, or contract with any of the above, has a financial interest in any entity with which
A/E will be dealing on behalf of TFC pursuant to the Texas Government Code, Chapter 573 and
Section 2254.032. Furthermore, A/E certities and agrees that if it employs any former employee
of TFC, such employee will perform no work in connection with this Agreement during the
twelve (12) month period immediately following the employee’s last date of employment at
TFC.

6.1.16. Affirmation as to Submittals. Upon submittal to TFC of any documentation or
data that was created or modified by A/E, including but not limited to Drawings, Specifications,
and the Budget, all representations contained therein shall be true and accurate as to each such
creation or modification

6.1.17. Disaster Relief Contract Violation. Under Sections 2155.006 and 2261.053 of
the Texas Government Code, A/E certifies that the individual or business entity named in the
response or Agrcement is not ineligible to receive the specified Agreement and acknowledges
that this Agreement may be terminated and payment withheld if this certification is inaccurate.

6.1.18. Excluded Parties. Contractor certifies that it is not listed on the federal
govemment's terrorism watch list as described in Executive Order 13224,

6.1.19. Suspension and Dcbarment. Contractor certifies that it and its principals are not
suspended or debarred from doing business with the state or federal government as listed on the
State of Texas Debarred Vendor List maintained by the Texas Comptroller of Public Accounts
and the System for Award Management (SAM) maintained by the General Services
Administration.

6.1.20. Entities that Boycott Israel. Pursuant to Section 2270.002 of the Texas
Govermment Code, A/E certifies that either (1) it meets an exemption criteria under Section
2270.002; or (ii) it docs not boycott Israel and will not boycott Israel during the term of the
agreement resulting from this solicitation. A/E shall state any facts that make it exempt from the
boycott certification.
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6.1.21. Prohibition Ayainst Contracting with Companies Engaped in Business with
Iran. Sudan, or Foreign Terrorist Oreanizations. In accordance with Section 2251.152 of the
Texas Government Code, TEC is prohibited from entering into a governmental contract {as
defined in Texas Government Code Section 2252.151(3)) with a company that is tdentified on a
list prepared and maintained under Texas Government Code Section 806.051, 807.051, or
2252.153. If contractor is on the above-referenced list the Agreement will be considered void or
voidable and TFC will not be responsible to pay Contractor for any work performed.

6.1.22. Human Trafficking Prohibition. Pursuant to Section 2155.0061 of the Texas
Government Code, A/E certifies that it is not ineligible to receive this agreement and
acknowledges that this Agreement may be terminated and payment withheld if A/E’s
certification in this matter is inaccurate. TFC may not award a contract, including a contract for
which purchasing authority is delegated to a state agency, that includes proposed financial
participation by a person who, during the five-year (5) period preceding the date of the award,
has been convicted of any offense related to the direct support or promotion of human
trafficking.

6.1.23. Usc of Statc Property. A/E is prohibited from using State Propcrty for any
purpose other than performing services authorized under the Agreement. State Property includes,
but is not limited to: TFC’s office space, identification badges, TFC information technology
equipment and networks {e.g., laptops, portable printers, cell phones, iPads, external hard drives,
data storage devices, any TFC issued software, and the TFC Virtual Private Network (VPN
clicnt)), and any other resources of TFC. A/E shall not remove State Property from the
continental United States. In addition, A/E may not use any computing device to access TFC’s
network or e-mail while outside of the continental United States. A/E shall not perform any
maintenance services on State Property unless the Agreement expressly authorizes such services.
During the time that State Property is in the possession of A/E, A/E shall be responsible for (i)
all repair and replacement charges incurred by TFC that are associated with loss of State
Property or damage beyond normal wear and tear; and (i1) all charges attributable to A/E’s use of
State Property that exceeds the scope of the Agreement. A/E shall fully reimburse such charges
to TFC within ten (10) calendar days of A/E’s receipt of TFC’s notice of amount due. Use of
State Property for a purpose not authorized by agreement shall constitute breach of contract and
may result in termination of the agreement and the pursuit of other remedies availahle to TFC
under contract, at law, or in equity.

VII. State Funding

7.1.  State Funding. This Agreement shall not be construed as creating any debt on behalf of the
State of Texas and/or TFC in violation of TEX. CONST. art. III, § 49. In compliance with TEX.
CoNST. art. VIIL, § 6, it is understood that all obligations of TFC hereunder are subject to the
availability of statc funds. 1f such funds are not appropriated or become unavailable, this
Agreement may be terminated. In that event, the parties shall be discharged from further
obligations, subject to the equitable settlement of their respective interests accrued up to the date of
termination. Furthermore, any damages due under this Agreement should not exceed the amount of
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funds appropriated for payment under this Agreement, but not yet paid to A/E, for the fiscal ycar
Budget in existence at the time of the breach.

VIII. COPYRIGHTS AND TRADEMARKS

B.1. Copyrights. A/E agrees that all Deliverables provided pursuant to this Agreement are
subject to the rights of TFC in effect on the date of execution of this Agreement. These rights
include the right to use, duplicate and disclose such subject matter and data, in whole or in part,
in any manner for alterations, additions, remodels or maintenance; and to have others do so
including production of Deliverables in response to a public information request pursuant to
Texas Government Codc, Chapter 552. 1f the Deliverables produced by A/E are subject to
copyright protection, A/E hereby grants to TFC a royalty-free, nonexclusive, and irrevocable
license to reproduce, publish, and use such and to authorize others to do so. A/E shall include
appropriate provisions to achieve the purpose of this condition in all Subcontracts entered into
that produce information subject to copyright protection.

8.1.1. Disclaimers. All such Deliverables furnished by A/E pursuant to this
Agreement shall be considered instruments of its services in respect to the Project. It is
understood that A/E docs not reprcsent such Deliverables to be suitable for reuse on any other
study or for any otber purpose(s). If A/E, at TFC’s request and authorization, verifies or adapts
A/E’s Deliverables for TFC’s use on another study, A/E shall be compensated for redesign or
new design, bidding, and construction administration services.

8.1.2.  Delivery to TFC. A/E shall promptly provide copies of the Deliverables to TFC
upon completion, termination, or cancellation of this Agreement for any reason, including all
copies of the Deliverables in any form or medium specified by TFC in this Agreement, whether
written, digital, or electronic.

8.1.3. TFCRight to Use. Any provision herein to the contrary notwithstanding, TFC
shall be authorized to make subsequent use of the Deliverables for any and all future renovations,
modifications, alterations, maintenance, repairs, and the like of the Project.

8.2. No Use of Name or Trademark. A/E agrees not to make any written use of or reference
to TFC’s name or registered or unregistered trademarks for any marketing, public relations,
advertising, display or other business purpose or make any use of TFC’s facilities for any activity
rclated to the express business purposes and interests of TFC pursuant to this Agreement,
without the prior written consent of TFC, which consent may be withheld or granted in TFC’s
sole discretion.

IX. RECORDS, AUDIT, PROPRIETARY INFORMATION,
AND PUBLIC DISCLOSURE

9.1.  Books and Records. A/E shall keep and maintain under generally accepted accounting
principles full, true and complete records, as arc necessary to fully disclose to TFC or the United
States Government, or their authorized representatives, upon audits or reviews, sufficient
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information to determine compliance with the terms and conditions of this Agreement and all state
and federal regulations and statutes.

9.2,  Inspections and Audits. A/E agrees that all relevant records related to this Agreement or
any work product under this Agreement, including practices of'its Subcontractors, shall be subject,
at any reasonable time, to inspection, examination, review, audit, and copying at any office or
location of A/E where such records may be found, with or without notice by the Texas State
Auditor’s Office (“SAQ”), the contracting agency or its contracted cxaminers, or the Office of the
Texas Attommey General, and with regard to any federal funding, the relevant federal agency, the
Comptroller General, the General Accounting Office, the Office of the Inspector General, or any of
their authorized representatives. All Subcontracts shall reflect the requirements of this scction. In
addition, pursuant to Texas Government Code, Section 2262.003, the SAO may conduct an audit
or investigation of any entity receiving funds under this Agreement, including direct payments to
A/E and indirect payments under a Subcontract to this Agreement; acceptance of such monies
acts as acceptance of SAQ authority, under legislative audit committee direction, to audit and
investigate related to those funds and the entity subject to the audit or investigation must provide
SAO with access to any information SAO considers relevant to the scope of the audit or
investigation.

9.3.  Records Retention, All records relevant to this Agreement shall be retained for a
minimum of seven (7} years. This rctention period runs from the date of payment for the
relevant goods or services by TFC, or from the date of termination of the Agreement,
whichever is later. Retention time shall be extended when an audit is scheduled or in progress
for a period reasonably necessary to complete an audit and/or to complete any administrative
proceeding or litigation which may ensue.

90.4. Confidentiality Provisions Applicable to A/E.

94.1.  Protection of Confidential Information. A/E hereby acknowledges, understands
and agrees (i) that in the course of conducting its due diligence regarding the provision of
Professional Services to TFC, certain Confidential Information, as defined below, will be
disclosed to A/E; and (ii) that whcther developed by TFC or others cmployed by or associated
with TFC, all Confidential Information is, and shall remain, the exclusive and confidential
property of TFC, and shall be at all times regarded, treated and protected as such by A/E in
accordance with this Agreement. Failure to mark any information “Confidential” shall not affect
the confidential nature of such information.

9.4.2.  Definition of Confidential Information. “Confidential Information” shall mean
all information, whether or not originated by TFC, which is used in, or a part of, TFC’s business
and operations and is (i) proprietary to, about, or created by TFC; (ii) gives TFC some
competitive advantage or the opportunity of obtaining such advantage or the disclosure of which
could be detrimental to the interests of TFC; (iii) designated as “Confidential Information” by
TFC, or from all the relevant circumstances should reasonably be assumed by A/E to be
confidential and proprietary to TFC; or (iv} not generally known by A/E. Such Confidential
Information includes, hut is not limited to, the following types of information and other
information of 2 similar nature (whether or not reduced to writing or designated as confidential).
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9421. Work product resulting from, or related to, work, projects, or services
performed or to be performed by TFC for A/E and/or for actual and potential Using Agencies
that are related to the business and/or operations of TFC, including but not limited to, methods,
proccsscs, procedurcs, analysis, techniques, and audits used in connection therewith.

0.4.2.2. Computer software of any type or form in any stage of actual or
anticipated research and development, including, but not limited to, programs and program
modules, routines and subroutines, processes, algorithms, design concepts, design specifications
(design notes, annotations, documentation, flowcharts, coding sheets, and the like), source code,
object code and load modules, programming, program patches, and system designs.

94.2.3. Information relating to TFC’s proprietary rights prior to any public
disclosure thereof, including but not limited to, the naturce of the proprictary rights, production
data, technical and engineering data, test data and test results, the status and details of research
and development of products and services, and information regarding acquiring, protecting,
enforcing and licensing proprietary rights (including patents, copyrights and trade secrets).

9424, Internal personnel and financial information, vendor names and other
vendor information (including vendor characteristics, services, and agreements), customer lists
and contacts, business plan(s), purchasing and internal cost information, internal services and
operational manuals, pricing, marketing, and all other manner and methods of conducting TFC’s
husiness.

9.4.2.5. Marketing and development plans, price and cost data, price and fee
amounts, pricing and billing policies, quoting procedures, marketing techniques and methods of
obtaining business, forecasts and forecast assumptions and volumes, and future plans and
potential strategies of TFC which have been or are being discussed.

9.4.2.6.  Any information obtained from TFC regarding its pursuit or negotiation of
agreements with any potential “Contracting Person” regarding a potential “Qualifying Project”
as those terms are defined in Texas Government Code, Section 2267.001, as the same may be
amended from time to time, including, but not necessarily limited to, the names of the
Contracting Person, including their representatives, (collectively, “Business Customers™); the
parties to and substance of any agreements between TFC and said Business Customers; services
and data provided, or to be provided, by or to said Business Customers; and the type, quantity
and specifications of products and services purchased, leased, licensed or received, or to be
purchased, leased, licensed or received, by Business Customers.

94.2.7. “Confidential Information shall not include information that: (i} is or
becomes available to the public generally, other than as a result of disclosure by A/E in breach of
the terms of this Agreement; (i1) becomes available to A/E from a source (other than TFC) which
source is not, to the best of A/E’s knowledge, subject to any legally binding obligation to keep
the same confidential; or (ii1) has been independently acquired or developed by A/E.

9.43. Covenants. As a consequence of A/E’s acquisition or anticipated acquisition of
Confidential Information, A/E will occupy a position of trust and confidence to TFC with respect
to TFC’s affairs and business. In view of the foregoing and of the mutual consideration to be
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provided to each party, A/E agrees that it is reasonable and necessary that it make the following
covenants.

94.3.1. Both during and forever after the performance of its due diligence
investigation, A/E will not disclose Confidential Information to any Person or entity other than
as necessary in carrying out its duties on behalf of TFC and/or due diligence investigation,
without first obtaining TFC’s prior, written consent, and A/E will take all reasonable precautions
to prevent inadvertent disclosure of such Confidential Information. This prohibition against
A/E’s disclosure of Confidential Information includes, but is not limited to, disclosing the fact
that any similarity exists between the Confidential Information and information independently
developed by another Person or entity, and A/E understands that such similarity does not excuse
A/E from abiding by its covenant or other obligations pursuant to this Agreement.

9.4.3.2. Both during and after the conduct of its due diligence investigation, A/E
will not use, copy, or transfer Confidential Information other than as necessary in carrying out its
duties on behalf of TFC and/or duc diligence investigation, without first obtaining prior written
consent of TFC, and will take all reasonable precautions to prevent inadvertent use, copying, or
transfer of such Confidential Information. This prohibition against A/E’s usc, copying, or
transfer of Confidential Information includes, but is not limited to, selling, licensing or otherwise
exploiting, directly or indirectly, any products or services (including software in any form) that
embody or are derived from Confidential Information.

9.4.3.3.  A/E agrees not to make any written use of or reference to TFC’s name or
registered or unregistered trademarks (or any names under which TFC conducts business or
operations) for any marketing, public relations, advertising, display or other business purpose or
make any use of TFC’s facilities for any activity rclated to the express business purposcs and
interests of TFC pursuant to this Agreement, without the prior written consent of TFC, which
consent may be withheld or granted in TFC’s sole and absolute discretion.

9.43.4. A/E agrees not to utilize, either directly or indirectly, any Confidential
Information in order to facilitate or create direct business relationships with Business Customers
of TFC.

94.4.  Open Records Request or Similar Requests for Information. In the event that
AJ/E receives a request to disclose all or any part of the Confidential Information under the terms

of the Texas Public Information Act, a subpoena or other order issued by a court of competent
jurisdiction or by another governmental agency, A/E shall: (i) notify TFC of the existence, terms,
and circumstances surtounding such a request within one (1) business day of the receipt of the
request; (ii) notify the entity requesting the information that such a request for information
should be submitted to TFC, not A/E; (iii) provide the entity requesting the information the
contact information of TFC’s public information coordinator; and (iv) forward all responsive
information to TFC within two (2) business days of the receipt of the request.

9.5. Confidentiality Provisions Applicable to TEC. Subject to the provisions of Section 9.6
below, TFC shall keep confidential all information, in whatever form, produced, prepared, or
observed by A/E to the extent that such information is: (i) confidential by law; (ii) marked or
designated “confidential,” or words to that cffect, in a font size no smaller than 14 point, by A/E;
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or (ii1) information that TFC is otherwise required to keep confidential hy this Agreement.

9.6.  Public Records. Notwithstanding any provisions of this Agreement to the contrary, A/E
understands that TFC will comply with the Texas Public Information Act, Texas Government
Code, Chapter 552. If contacted by TFC, A/E will cooperate with TFC in the production of
documents responsive to the request. A/E agrees to provide the documents rcsponsive to the
request in the format and within the time frame specified by TFC. A/E may request that TFC
seek an opinion from the Office of the Texas Attorney General. However, the final decision
whether to seek a ruling from the Office of the Texas Attomey General will be made by TFC in
its sole discretion to comply with the legal requirements of the Texas Public Information Act.
Additionally, A/E will notify TFC’s general counsel within twenty-four {24) hours of receipt of
any third-party requests for information written, produced, collected, assembled, or mnaintained
in connection with this Agreement and/or any amendment to this Agreement. This Agreement
and/or any amendment to this Agreement and all data and other information generated or
otherwise obtained in its performance is subject to the Texas Public Information Act. A/E agrees
to maintain the confidentiality of information received from the State of Texas during the
performance of this Agreement, including information which discloses confidential personal
information particularly, but not limited to, social security numbers, Furthcrmore, A/E is
required to make any information created or exchanged with the State pursuant to this
Agreement, and not otherwise excepted from disclosure under the Texas Public Information Act,
available in a format that is accessible by the public as specified by TFC at no additional charge
to the State.

X. INSURANCE

10.1. Insurance Requirements. All persons who enter into an agreement to provide
professional services (hereinafter referred to as “Agreement™), including, but not limited to,
professional engineering services and/or professional architectural services, as defined in Texas
Government Code, Chapter 2254, Subchapter A (hercinafter collectively referred to as “A/E”™)
with the State of Texas, by and through the Texas Facilities Commission (hereinafter referred to
as “TFC™), must comply with the insurance requirements established by the particular program
area of TFC before the A/E is authorized to commence providing those professional services.

10.2. Required Insurance Coverages. The required insurance coverages for this particular
project are as follows.

10.2.1. Workers’ Compensation and Emplovers’ Liability Insurance. By execution of
an Agreement, A/E thereby certifies, pursuant to Texas Labor Code Section 406.096(a), that A/E
provides workers’ compensation and employers’ liability insurance for all employees employed
on this public project with limits of not less than; (i) $1,000,000 each accident; (ii) $1,000,000
disease each employee; and (111} $1,000,000 disease policy limit.

10.2.1.1. Pursuant to Texas Labor Code Scction 406.096(b), A/E shall require each
Subcontractor to certify in writing to the A/E that said Subcontractor provides workers’
compensation and employers’ lability insurance for all of Subcontractor’s employees employed
on this public project. In keeping with Sections 5.2.8 and 5.2.9 of Exhibit A, the 2015 Uniform
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General Conditions, Owner is entitled, upon request and without expense, to receive copies of
Subcontractor’s written certifications.

10.2.1.2. The policy must include an Other States Endorsement to include the State
of Texas if A/E’s business is domiciled outside the State of Texas.

10.2.1.3. The policy shall be endorsed to include Waiver of Subrogation in favor of
TFEC.

10.2.2. Commercial General Liability. Commercial general liability insurance coverage
including premises; operations; blanket contractual liability coverage assumed under the
Agreement and all contracts relative to the Project, including independent contractor’s liability
pursuant to unamended ISO, or its equivalent; products and completed operations; and extended
to include explosion, collapse, and underground hazards, with a combined single limit of
$1,000,000 per occurrence for coverages A and B; and a gencral aggregate of $2,000,000.

10.2.2.1. The policy shall include endorsement CG2503, Amendment of Aggregate
Limits of Insurance (per Project), or its equivalent.

10.2.2.2. The policy shall be endorsed to include Additional Insured status in favor
of TFC.

10.2.2.3. The policy shall be endorsed to include Waiver of Subrogation in favor of
TFC.

10.2.2.4. The policy shall be endorsed to include thirty (30) Day Notice of
Cancellation, ten {10) Days for Non-Payment of Premium, in favor of TFC.

10.2.3. Business Automobile Liabilitv Insurance. Business automobilc liability
coverage for all owned, non-owned, and hired vehicles with a minimum combined single limit of
$1,000,000 per accident for bodily injury and property damage. Alternate acceptable limits are
$1,000,000 bodily injury per person, $1,000,000 bodily injury per accident, and at least
$1,000,000 property damage liability per accident.

10.2.3.1. No aggregate shall be permitted.
10.2.3.2.  Sucb insurance must mclude coverage for loading and unloading hazards.

10.2.3.3. The policy shall be endorsed to include Additional Insured status in favor
of TFC.

10.2.3.4. The policy shall be endorsed to include Waiver of Subrogation in favor of
TFC.

10.2.3.5. The policy shall be endorsed to include thirty (30) Day Notice of
Cancellation, ten (10) Days for Non-Payment of Premium, in favor of TFC.

10.2.4, Architect/Enuineers Professional Liabilityv Insurance.
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10.2.4.1. Architect/Engineers professional liability/errors and omissions coverage
with a minimum limit of $1,000,000 per claim and in the aggregate to pay on behalf of the
insured all sums which the insured shall become legally obligatcd to pay as damages by reason
of any negligent act, error, or omission committed with respect to plans, maps, drawings,
analysis, reports, surveys, change orders, designs, or specifications prepared by the insured.

10.2.4.2. A/E shall maintain this coverage for the duration of this Agreement or for
not less than twenty-four (24) months following completion of the Project, whichever is longer.

10.2.4.3. The policy shall be endorsed to include thirty (30) Day Notice of
Cancellation, ten (10) Days for Non-Payment of Premium, in favor of TFC.

10.2.5. Umbrella Liability Insurance. Umbrella liability insurance for a period not to
expire or terminate prior to the expiration of all warranty periods, insuring Architect/Engineer for
an amount of not less than $1,000,000, which provides coverage at least as broad as, and applies
in excess and follows form of, the primary liability coverages required hereinabove. The policy
shall provide coverage where underlying prnimary insurance coverage limits are exhausted or
otherwise unavailablc or inadcquate to cover a loss.

10.3. General Requirements for All Insurance. The following provisions shall apply to all
insurance requirements.

10.3.1. Deductihles and Self-Insured Retentions. A/E shall be responsible for all
deductibles and self-insured retentions, if any, stated in the policies. All deductibles and self-
insured retentions shall be disclosed on the certificates of insurance.

10.3.2. Claims—Made Policies. If coverage is underwritten on a claims-made basis, the
retroactive date for the policy and all renewals shall be coincident with the date of the Agreement
and the certificate of msurance shall state that the coverage is claims-made and the retroactive
date. Any premiums for this extended reporting period shall be paid by A/E.

10.3.3. Additional Policy Requirements. In the event the primary insurance policy does
not so provide, A/E shall obtain and maintain cndorscments for each deficient policy, or provide
such other document(s) as may he approved in advance by TFC, that satisfy all of the following
requirements.

10.3.3.1. Naming “Texas Facilities Commission, P.O. Box 13047, Austin, Texas
78711, its officials, directors, employees, representatives, and volunteers” as additional insureds,
provided however, this requirement does not apply to professional liability insurance or workers’
compensation insurance.

10.3.3.2. The policy, or such other document(s) as may be acceptable to TFC, must
obligate the insurer, or a third-party acceptable to TFC, to notify the Texas Facilities
Commission, Attention: Insurance Specialist, P.O. Box 13047, Austin, Texas 78711, of any (i}
non-renewal; (ii) cancellation; or (iii} material changes, in writing, as soon as is reasonably
possible prior to any such non-renewal, cancellation or change.
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10.3.3.3. “Material Change” means any of the following changes to the Policy
during the term of the Policy: (i) a change in the Policy period; (ii) a material revision to, or
removal of, a coverage section; (iii) a reduction of the amount of limits of insurance, provided
such reduction is not the result of payment of damages, medical expenses, or claim expenses; or
(iv) an increase of the amount of any self-insured retention(s).

10.3.3.4.  As to those policies wherein TFC is an additional insured, said insurance
coverages must be primary and non-contributing with respect to insurance or self-insurance
carried by TFC, if any.

10.3.4. No Commencement of Work. A/E shall not, nor allow any Subcontractor(s) to,
commence the performance of Professional Services under this Agreement until the proof of
satisfaction of the insurance requirements has been received and approved by TFC. However,
any approval of the proof of satisfaction of the insurance requirements by TFC shall not relieve
or decrease the liability of A/E hereunder.

10.3.5. Qualifications of Insurer. Insurance shall be written by a company licensed to
do busimess in the State of Texas at the time the policy is issued and renewed, and shall be
writtcn by a company with an A.M. Best rating of A- or better.

10.3.6. No Cancellation or Lapse. A/E shall not cause or permit any required insurance
to cancel or lapse prior to the expiration of all warranty periods, provided however, policy
duration for architect/engineers professional liability/errors & omissions coverage is not
governed by this provision. A/E must update all expired policies prior to submission of any
Application for Payment.

10.3.7. Notice of Erosion. A/E shall provide TFC with thirty (30} days written notice
of crosion of any aggregate limits below the minimum amounts required by the Agreement.

10.3.8. Right to Review. TFC reserves the right to review the insurance requirements
and to require deletion, revision, and/or modification of particular policy terms, conditions,
limitations, or exclusions (except where policy provisions are established by law or regulations
that are binding upon TFC, A/E, or the underwriter) on any such policies when deemed
necessary and prudent by TFC based upon changes in statutory law, court decisions, or the
claims history of the industry and/or of A/E, provided however, such modifications must be
commercially availabie to A/E. TFC shall make an equitable adjustment to the Contract Sum for
any additional cost resulting therefrom.

10.3.9. Losses Paid by A/E. Actual losses not covered by the required insurance shall
be paid by A/E.

10.3.10. Failure to Obtain. Maintain or Renew. Failure to timely obtain, maintain and/or
renew the insurance policies as required may, at the sole diseretion of TFC, subject A/E to,
among all other available remedies, at law and in equity, the following,

10.3.10.1. Disqualification from eligibility to participate in any other or future
projects with TFC.
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10.3.10.2. Suspcnsion of Work for cause.

10.3.10.3. In the event A/E fails to timely renew or pay any of the renewal premiums
for any expiring policies, TFC shall have the right (but not the obligation) to: (i} make such
payments; and/or (ii) acquire replacement coverage, and thereafter set off the amount(s) or costs
thereof against the next payment(s) coming due to A/E under the Agreement or under any other
agreement between TFC and A/E.

10.3.10.4. TFC may withhold any payments due to A/E from this Project or any
other TFC project until satisfaction is achieved.

10.3.11. TFC a Third-Party Beneficiary. TFC shall be a third-party beneficiary of any
agreement(s) between A/E and any and all Persons who procure, or cause to be procurcd, the
above-described insurance coverages, and all renewals thereof, for the Project.

10.3.12. Required Insurance Coverages No Effect On Indemnifications. The insurance
and insurance limits required herein shall not be deemed as a limitation on A/E’s liability under

the indemnifications granted to TFC.

10.3.13. No Warranty That Insurance Limits Will Be Adequate to Fully Protect A/E,
The insurance requirements set out herein shall not be interpreted as any representation or
warranty that the insurance coverage and limits will necessarily be adequate to fully protect A/E.

X1. MISCELLANEOUS PROVISIONS

11.1 Indemnification.

11.1.1. ACTS OR OMISSIONS. A/E SHALL INDEMNIFY AND HOLD
HARMLESS TFC, THE STATE OF TEXAS AND CUSTOMERS, AND/OR THEIR
OFFICERS, AGENTS, EMPLOYEES, REFPRESENTATIVES, CONTRACTORS,
ASSIGNEES, AND/OR DESIGNEES FROM ANY AND ALL LIABILITY, ACTIONS,
CLAIMS, DEMANDS, OR SUITS, AND ALL RELATED COSTS, ATTORNEY FEES,
AND EXPENSES ARISING OUT OF, OR RESULTING FROM ANY ACTS OR
OMISSIONS OF A/E OR ITS AGENTS, EMPLOYEES, SUBCONTRACTORS, ORDER
FULFILLERS, OR SUPPLIERS OF SUBCONTRACTORS IN THE EXECUTION OR
PERFORMANCE OF THE AGREEMENT AND ANY PURCHASE ORDERS ISSUED
UNDER THE AGREEMENT. THE DEFENSE SHALL BE COORDINATED BY A/E
WITH THE OFFICE OF THE ATTORNEY GENERAL WHEN TEXAS STATE
AGENCIES ARE NAMED DEFENDANTS IN ANY LAWSUIT AND A/E MAY NOT
AGREE TO ANY SETTLEMENT WITHOUT FIRST OBTAINING THE
CONCURRENCE FROM THE OFFICE OF THE ATTORNEY GENERAL. A/E AND
TFC AGREE TO FURNISH TIMELY WRITTEN NOTICE TO EACH OTHER OF ANY
SUCH CLAIM. THIS SECTION IS NOT INTENDED TO AND SHALL NOT BE
CONSTRUED TO REQUIRE VENDOR TO INDEMNIFY OR HOLD HARMLESS THE
STATE OR TFC FOR ANY CLAIMS OR LIABILITIES RESULTING FROM THE
NEGLIGENT ACTS OR OMISSIONS OF TFC OR ITS EMPLOYEES (TEX GOV'T CODE
SECTION 2254.0031).
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11.1.2. ENGINEERING AND ARCHITECTURE. A/E SHALL INDEMNIFY
AND HOLD HARMLESS THE STATE OF TEXAS AND TFC, AND/OR THEIR
OFFICERS, AGENTS, EMPLOYEES, REPRESENTATIVES, CONTRACTORS,
ASSIGNEES, AND/OR DESIGNEES FROM ANY AND ALL LIABILITY, ACTIONS,
CLAIMS, DEMANDS, OR SUITS, AND ALL RELATED DAMAGES, COSTS,
ATTORNEY FEES, AND EXPENSES TO THE EXTENT CAUSED BY, ARISING OUT
OF, OR RESULTING FROM ANY ACTS OF NEGLIGENCE, INTENTIONAL TORTS,
WILLFUL MISCONDUCT, PERSONAL INJURY OR DAMAGE TO PROPERTY,
AND/OR OTHERWISE RELATED TO A/E’S PERFORMANCE, AND/OR FAILURES
TO PAY A SUBCONTRACTOR OR SUPPLIER BY THE A/E OR ITS AGENTS,
EMPLOYEES, SUBCONTRACTORS, ORDER FULFILLERS, CONSULTANTS UNDER
CONTRACT TO A/E, OR ANY OTHER ENTITY OVER WHICH THE CONTRACTOR
EXERCISES CONTROL, OR SUPPLIERS OF SUBCONTRACTORS IN THE
EXECUTION OR PERFORMANCE OF THE AGREEMENT. THE DEFENSE SHALL BE
COORDINATED BY A/E WITH THE OFFICE OF THE TEXAS ATTORNEY GENERAL
WHEN TEXAS STATE AGENCIES ARE NAMED DEFENDANTS IN ANY LAWSUIT
AND A/E MAY NOT AGREE TO ANY SETTLEMENT WITHOUT FIRST OBTAINING
THE CONCURRENCE FROM THE OFFICE OF THE TEXAS ATTORNEY GENERAL.,
A/E AND TFC AGREE TO FURNISH TIMELY WRITTEN NOTICE TO EACH OTHER
OF ANY SUCH CLAIM. THIS SECTION IS NOT INTENDED TO AND SHALL NOT BE
CONSTRUED TO REQUIRE VENDOR TO INDEMNIFY OR HOLD HARMLESS THE
STATE OR TFC FOR ANY CLAIMS OR LIABILITIES RESULTING FROM THE
NEGLIGENT ACTS OR OMISSIONS OF TFC ORITS EMPLOYEES (TEX GOV'T CODE
SECTION 2254.0031).

11.1.3. INFRINGEMENTS. A/E SHALL INDEMNIFY AND HOLD
HARMLESS THE STATE OF TEXAS AND TFC, AND/OR THEIR EMPLOYEES,
AGENTS, REPRESENTATIVES, CONTRACTORS, ASSIGNEES, AND/OR DESIGNEES
FROM ANY AND ALL THIRD PARTY CLAIMS INVOLVING INFRINGEMENT OF
UNITED STATES PATENTS, COPYRIGHTS, TRADE AND SERVICE MARKS, AND
ANY OTHER INTELLECTUAL OR INTANGIBLE PROPERTY RIGHTS IN
CONNECTION WITH THE PERFORMANCES OR ACTIONS OF A/E PURSUANT TO
THIS AGREEMENT. A/E AND TFC AGREE TO FURNISH TIMELY WRITTEN
NOTICE TO EACH OTHER OF ANY SUCH CLAIM. A/E SHALL BE LIABLE TO PAY
ALL COSTS OF DEFENSE INCLUDING ATTORNEYS' FEES. THE DEFENSE SHALL
BE COORDINATED BY A/E WITH THE OFFICE OF THE ATTORNEY GENERAL
WHEN TEXAS STATE AGENCIES ARE NAMED DEFENDANTS IN ANY LAWSUIT
AND A/E MAY NOT AGREE TO ANY SETTLEMENT WITHOUT FIRST OBTAINING
THE CONCURRENCE FROM THE OFFICE OF THE ATTORNEY GENERAL. A/E
SHALL HAVE NO LIABILITY UNDER THIS SECTION IF THE ALLEGED
INFRINGEMENT IS CAUSED IN WHOLE OR IN PART BY: (i) USE OF THE PRODUCT
OR SERVICE FOR A PURPOSE OR IN A MANNER FOR WHICH THE PRODUCT OR
SERVICE WAS NOT DESIGNED, (ii) ANY MODIFICATION MADE TO THE
PRODUCT WITHOUT A/E’S WRITTEN APPROVAL, (iii) ANY MODIFICATIONS
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MADE TO THE PRODUCT BY THE A/E PURSUANT TO TFC’S SPECIFIC
INSTRUCTIONS, (iv) ANY INTELLECTUAL PROPERTY RIGHT OWNED BY OR
LICENSED TO TFC, OR (v) ANY USE OF THE PRODUCT OR SERVICE BY TFC THAT
IS NOT IN CONFORMITY WITH THE TERMS OF ANY APPLICABLE LICENSE
AGREEMENT. IF A/E BECOMES AWARE OF AN ACTUAL OR POTENTIAL CLAIM,
OR TFC PROVIDES A/E WITH NOTICE OF AN ACTUAL OR POTENTIAL CLAIM,
A/E MAY (OR IN THE CASE OF AN INJUNCTION AGAINST TFC, SHALL), AT A/E’S
SOLE OPTION AND EXPENSE; (i) PROCURE FOR TFC THE RIGHT TO CONTINUE
TO USE THE AFFECTED PORTION OF THE PRODUCT OR SERVICE, OR (ii)
MODIFY OR REPLACE THE AFFECTED PORTION OF THE PRODUCT ORSERVICE
WITH FUNCTIONALLY EQUIVALENT OR SUPERIOR PRODUCT OR SERVICE SO
THAT TFC’S USE IS NON-INFRINGING. THIS SECTION IS NOT INTENDED TO AND
SHALL NOT BE CONSTRUED TO REQUIRE VENDOR TO INDEMNIFY OR HOLD
HARMLESS THE STATE OR TFC FOR ANY CLAIMS OR LIABILITIES RESULTING
FROM THE NEGLIGENT ACTS OR OMISSIONS OF TFC OR ITS EMPLOYEES (TEX
GOV’T CODE SECTION 2254.0031).

11.1.4. TAXES/WORKERS’ COMPENSATION/UNEMPLOYMENT
INSURANCE - INCLUDING INDEMNITY. A/E AGREES AND ACKNOWLEDGES
THAT DURING THE EXISTENCE OF THIS AGREEMENT, A/E SHALL BE ENTIRELY
RESPONSIBLE FOR THE LIABILITY AND PAYMENT OF A/E’S AND A/E'S
EMPLOYEES’ TAXES OF WHATEVER KIND, ARISING OUT OF THE
PERFORMANCES IN THIS AGREEMENT. A/E AGREES TO COMPLY WITH ALL
STATE AND FEDERAL LAWS APPLICABLE TO ANY SUCH PERSONS, INCLUDING
LAWS REGARDING WAGES, TAXES, INSURANCE, AND WORKERS'
COMPENSATION. TFC AND/OR THE STATE SHALL NOT BE LIABLE TO THE A/E,
ITS EMPLOYEES, AGENTS, OR OTHERS FOR THE PAYMENT OF TAXES OR THE
PROVISION OF UNEMPLOYMENT INSURANCE AND/OR WORKERS’
COMPENSATION OR ANY BENEFIT AVAILABLE TO A STATE EMPLOYEE OR
EMPLOYEE OF ANOTHER GOVERNMENTAL ENTITY CUSTOMER. A/E AGREES
TO INDEMNIFY AND HOLD HARMLESS TFC, THE STATE OF TEXAS AND/OR
THEIR EMPLOYEES, AGENTS, REPRESENTATIVES, CONTRACTORS, AND/OR
ASSIGNEES FROM ANY AND ALL LIABILITY, ACTIONS, CLAIMS, DEMANDS, OR
SUITS, AND ALL RELATED COSTS, ATTORNEYS’ FEES, AND EXPENSES,
RELATING TO TAX LIABILITY, UNEMPLOYMENT INSURANCE AND/OR
WORKERS’ COMPENSATION IN ITS PERFORMANCE UNDER THIS AGREEMENT.
A/E SHALL BE LIABLE TO PAY ALL COSTS OF DEFENSE INCLUDING
ATTORNEYS’ FEES. THE DEFENSE SHALL BE COORDINATED BY A/E WITH THE
OFFICE OF THE ATTORNEY GENERAL WHEN TEXAS STATE AGENCIES ARE
NAMED DEFENDANTS IN ANY LAWSUIT AND A/E MAY NOT AGREE TO ANY
SETTLEMENT WITHOUT FIRST OBTAINING THE CONCURRENCE FROM THE
OFFICE OF THE ATTORNEY GENERAL. A/E AND TFC AGREE TO FURNISH
TIMELY WRITTEN NOTICE TO EACH OTHER OF ANY SUCH CLAIM. THIS
SECTION IS NOT INTENDED TO AND SHALL NOT BE CONSTRUED TO REQUIRE
VENDOR TO INDEMNIFY OR HOLD HARMLESS THE STATE OR TFC FOR ANY
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CLAIMS OR LIABILITIES RESULTING FROM THE NEGLIGENT ACTS OR
OMISSIONS OF TFC OR 1TS EMPLOYEES (TEX GOV’T CODE SECTION 2254.0031).

11.2. Historically Underutilized Businesses (“HUBs”). In accordance with state law, it is
TFC’s policy to assist HUBs, whenever possible, to participate in providing goods and services
to the agency. TFC encourages those parties with whom it contracts for the provision of goods
and services to adhere to this same philosophy in selecting Subcontractors to assist in fulfilling
A/E’s obligations with TFC. If A/E subcontracts with others for some or all of the services to be
performed under this Agreement, A/E shall comply with all HUB requirements pursuant to
Chapter 2161 of the Texas Government Code. A copy of the Approved HUB Subcontracting
Plan is attached hereto and incorporated herein for all purposes as Exhibit H. When required,
AJ/E shall submit an updated HSP. Upon TFC approval of HSP update(s), such update(s) shall
become, without further notice or action, a part of the incorporated Exhibit H. A copy of the
HUB Subcontracting Plan (“HSP”) Form is attached hereto and incorporated herein for all
purposes as Exhibit L. Prior to execution of an Amendment, an updated HSP must be approved
by TFC. A/E shall provide the HUB program of TFC with pertinent details of any participation
by a HUB in fulfilling the duties and obligations arising hereunder on the HSP Progress
Assessiment Reporting (“PAR”) Form, a copy of which is attached hereto and incorporated
herein for all purposes as Exhibit J.

11.3. Requirement to Utilize HUB Compliance Reporting System. Pursuant to Texas
Administrative Code, Title 34 §§ 20.85(£)(1)(2) and 20.287(b), TFC administers monthly
administration HSP-PAR compliance monitoring through its HUB Compliance Reporting System
commonly known as B2G. A/E and A/E’s subcontractors/subconsultants shall submit required
PAR information into the B2G system. Any delay in the timely submission of PAR information
mnto the B2G system will be treated as an invoicimg error subjcct to dispute under Tx. Gov’t Code
Section 2251.042.

11.4. Relationship of the Parties. A/E is associated with TFC only for the purposes and to the
extent specified in this Apreement, and with respect to performance of the contracted services
pursuant to this Agreement, A/E is and shall be an independent contractor. Subject only to the
terms of this Agreement, A/E shall have the sole right to supervise, manage, operate, control, and
direct performance of the details incident to its duties under this Agreement. Nothing contained m
this Agreement shall be deemed or construed to create a partnership or joint venture, to create
relationships of an employer-employee or principal-agent, or to otherwise create any liability for
TFC whatsocver with respect to the indebtedness, liabilities, and obligations of A/E or any other
party. A/E shall be solely responsible for, and TFC shall have no obligation with respect to: (i)
withholding of income taxes, FICA, or any other taxes or fees; (ii) industrial or workers’ compensation
insurance coverage; (iii} participation in any group insurance plans available to employees of the State of
Texas; (iv) participation or contributions by the State to the State Emplovees Retirement System; (v)
accumulation of vacation leave or sick leave; or (vi) unemployment compensation coverage provided by
the State.

11.5. No Assigmment and Subcontracts. A/E shall neither assign, transfer, nor delegate any
rights, obligations, or duties under this Agreement without the prior written consent of TFC.
Notwithstanding the foregoing, it is mutually understood and agreed that A/E may engage
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Subcontractors to perform some or all of the Professional Services. In any approved Subcontracts,
A/E shall legally bind such Subcontractor to perform and make such Subcontractor subject to all the
duties, requirements, and obligations of A/E specified herein, Nothing herein shall be construed to
relieve A/E of the responsibility for ensuring that the goods delivered and/or the services rendered
by A/E and/or any of its Subcontractors comply with all the terms and provisions of this Agreement.
A/E must provide written notification to TFC of any such Subcontractor performing work under
this Agreement, including the name and taxpayer identification number of Subcontractor, the
task(s) being performed, and the number of Subcontractor employees expected to work on the task.

11.6. Drug Free Work Place. A/E, A/E’s employees and all Subcontractors shall comply with
the applicable provisions of the Drug-Free Work Place Act of 1988 (Public Law No. 100-690,
Title V, Subtitle D; 41 U.S.C. 701 et seq.} and maintain a drug-free work environment; and the
final rule, government-wide requirements for drug-free work place (grants), issued by the Office
of Management and Budget and the Department of Defense (32 CFR Part 280, Subpart F) to
implement the provisions of the Drug-Free Work Place Act of 1988 is incorporated by reference
and A/E, A/E’s employees, and all Subcontractors shall comply with the relevant provisions
thereof, including any amendments to the final rule that may hereafter be issued.

11.7. No Smoking. All facilities where work is to be performed are nonsmoking buildings.
A/E’s employees and Subcontractors are prohibited from smoking in all areas except in areas
designated for smoking.

11.8. Notices, All notices, demands and requests required in this Agreemment (hereinafter
referred to as “Notices™) must be in writing and shall be deemed to have been properly delivered
and received (i) three (3) business days after deposit in a regularly maintained receptacle for the
United States Postal Service, certified mail, return receipt requested with adequate postage
prepaid; or (11} one (1) business day after deposit with Federal Express or other comparable
overnight delivery system for overnight delivery with all costs prepaid. All Notices hereunder
shall be addressed as follows:

If to TFC: Texas Facilities Commission
Attention: Legal Services
1711 San Jacinto Boulevard, Suite 400
Austin, Texas 78701

With a copy to:  Texas Facilities Commission
Attention: John S. Raff, Deputy Executive Director
1711 San Jacinto Boulevard, Suite 400
Austin, Texas 78701

Ifto A/E: Parkhill, Smith & Cooper, Inc.
Attention: Jared A. Higgins, Principal
12301-B Riata Trace, Suite 100
Austin, Texas 78727
Phone: (512) 676-2100
E-Mail: JHiggins@Team-PSC-com
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Either party hereto may change its address by giving the other party written notice thercof at
least five (5} business days in advance of the effective date for such new address.

11.9. Name and Organizational Changes. A/E must provide TFC with written notification of all
name changes and organizational changes relating to A/E including, but not limited to, merger,
acquisition or sale no later than ten (10) business days of such change. A/E, in its notice, shall
describe the circumstances of the name change or organizational change, state its new nanie,
provide the new Tax Identification Number, and describe how the change will impact its ability
to perform under the Agreement. If the change entails personnel changes for persomnel
performing the responsibilities of the Agreement for A/E, A/E shall identify the new personnel
and provide resumes to TFC, if resumes were originally required by the solicitation. TFC may
request other information about the change and its impact on the Agreement and A/E shall
supply the requested information within five (5) working days of receipt of the rcquest. All
written notifications of organizational change must include a detailed statement specifying the
change and supporting documcntation cvidencing continucd right of A/E or successor entity,
as applicable, to maintain its status as a party to this Agreement. TFC may terminate the
Agreement due to any change to A/E that materially alters A/E’s ability to perform under the
Agreement.

11.10. Electronic and Information Resources Accessibility Standards. (i) Effective September
1, 2006, all state agencies and institutions of higher education shall procure products which
comply with the State of Texas accessibility requirements for electronic and information
resources specified in Title 1 of the Texas Administrative Code, Chapter 213 when such products
are available in the commercial marketplace or when such products are developed in response to
a procurement solicitation. (i) If applicable, Contractor shall provide the Texas Department of
Information Resources (“DIR™} with the universal resource locator (*“URL”) to its Voluntary
Product Accessibility Template (“VPAT”) for reviewing compliance with the State of Texas
Accessibility requirements (based on the federal standards established under Section 508 of the
Rehabilitation Act), or mdicate that the product/service accessibility information is available
from the General Services Administration “Buy Accessible Wizard”

. Contractors not listed with the “Buy Accessible
Wlzara Or SUPpPLYINg a UKL 10 meir vEA 1 niust provide DIR with a report that addresscs the
same accessibility criteria in substantively the same format. Additional information regarding
the “Buv Accessible Wizard™ or obtaining a copy of the VPAT is located at -

11.11. Cybersecurity Training Required. 1f A/E has “access,” as that term is defined in 1 Tex.
Admin. Code § 202.1, to any state computer system or database, then, pursuant to Tex. Gov’t
Code § 2054.5192, A/E and its subcontractors, officers, and employees shall complete a
cybersecurity training program certified under Tex. Gov’t Code §2054.519. The cybersecurity
training program must be completed by the A/E and its subcentractors, officers and employees
during the term and any renewal period of the Agreement. A/E shall verify completion of the
traiming program to TFC pursuant to, and in accordance with, Tex. Gov’t Code § 2054.5192.
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11.12. Governing Law and Venue. This Agreement and the rights and obligations of the parties
hereto shall be governed by, and construed according to, the laws of the State of Texas, exclusive
of conflicts of law provisions. Venue of any suit brought pursuant to this Agreement shall be in
a court of competent jurisdiction in Travis County, Texas. A/E hereby irrevocably waives any
objection, including any objection to personal jurisdiction or the laying of venue or hased on the
grounds of forum non conveniens, which it may now or hereafter have to the bringing of, or
responding to, any action or proceeding in such jurisdiction with respect to this Agreement or
any document related hereto.

11.13. Proper Authority. The parties hereto represent and warrant that the Person executing this
Agreement on behalf of each party has full power and authority to enter into this Agreement. A/E
acknowledges that this Agreement is effective only for the period of time specified in the
Agreement,

11.14. Force Majeure. Any delays in or failure of performance by either party, except in respect
of the obligation for payments under this Agreement, shall not constitute default hereunder if and
to the extent such delays or failure of perforinance are caused solely by occurrence(s) beyond the
reasonable control of the party affected, and which by the exercise of due diligence such Party is
unable to prevent (hereinafter referred to as “Force Majeure™) including acts of God or the public
enemy, sabotage, war, mohilization, revolution, civil unrest, riots, strikes, lockouts, fires, accidents
breakdowns, or floods, earthquakes, hurricanes, or any other natural disaster or governmental
actions. In any such event, the party claiming Force Majeure shall notify the other party of the
Force Majeure event in writing within forty-eight (48) hours of the commencement of the Force
Majeurc event, and within forty-eight (48) hours of the termination of the Force Majeure event. In
the event said party fails to tinely provide either of the above-described notices, such failure shall
constitute, without further notice or action, a waiver of the right to claim Force Majeure for such
event. If possible, the notice shall set forth the extent and duration thereof. The party claiming
Force Majeure shall exercise due diligence to prevent, eliminate or overcome such Force Majeure
event where it is possible to do so and resume performance at the earliest possible date. However,
if nonperformance continues for more than thirty (30} days, TFC may terminate this Agreement
immediatcly upon written notification to A/E. Changes in the schedule or in the design or scope
of the Project as a result of any Force Majeure which affect the cost of the A/E’s services under
this Agreement require a written amendment to this Agreemcnt.

11.15. Dispute Resolution. Claims, disputes, and other matters in question arising out of or
relating to this Agreement shall be subject to mediation as a condition precedent to arbitration or
the institutions of legal or equitable proceedings by either party. Failure to follow the dispute
resolution process below shall result in any claim filed by A/E in a court of law having
jurisdiction over the claim to be summarily dismissed. Subject to Texas Government Code,
Section 2260.002, the dispute resolution process provided for in Chapter 2260 of the Texas
Government Code shall be used by the parties to attempt to resolve all disputes arising under this
Agreement. In accordance with the Texas Civil Practice and Remedies Code, Section 114.005,
the parties agree claims encompassed by Texas Government Code, Section 2260.002(3) and
Texas Civil Practice and Remedies Code, Section 114.002 shall be govemed by the following
dispute resolution process:
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11.15.1. Claims for Breach of Contract and Counterclaims.

11.15.1.1. A/E may make a claim against TFC for breach of a contract
between TFC and A/E. TFC may assert a counterclaim against A/E.

11.15.1.2. A/E must provide written notice to TFC of a claim for breach of
contract not later than one hundred eighty (180) days after the date of the event giving rise to the
claim.

11,15.1.3. The notice inust state with particularity: (i) the nature of the
alleged breach; (i1) the amount A/E seeks as damages; and (iii) the legal theory of recovery.

11.15.1.4. TFC must assert, in a writing delivered to A/E, any countcrclaim
not later than the sixtieth (60th) day after the date of notice of a claim under this Section.

11.15.2. Damages. Damages may include the following.

11.15.2.1.  The total amount of money recoverable on a claim for breach of
contract under this Section may not, after deducting the amount specified in Section 11.15.2.2,
below, exceed an amount equal to the sum of:

11.15.2.1.1. the balance due and owing on the contract price;

11.15.2.1.2. the amount or fair market value of orders or requests for
additional work made by a unit of state government to the extent that the orders or requests for
additional work were actually pcrformed; and

11.15.2.1.3. any delay or labor-related expense incurred by the A/E as a
result of an action of or a failure to act by thc unit of state government or a party acting under the
supervision or contro] of the unit of state government.

11.15.2.2. Any amount owed the unit of state government for work not
performed under a contract or in substantial compliance with its terms sball he deducted from the
amount in Section 11.15.2.1 above.

11,15.2.3. Any award of damages under this Agreement may not include:

11.15.2.3.1. consequential or similar damages, except delays or labor-
related cxpenses described by Section 11.15.2.1.3 above; .

11.15.2.3.2. exemplary damages;
11,15.2.3.3. any damages based on an unjust enrichment theory;
11.15.2.3.4. attomey’s fees; or
11.15.2.3.5. home office overhead.
11.15.3. Negotiation. TFC’s general counsel shall examine the claim and any

counterclaim and negotiate with A/E in an effort to resolve them. The negotiation must begin no
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later than one hundred twenty {120} days after the date the claim is received. TFC’s
administrative rules located at Title 1, Part 5, Section 111.31 of the Texas Administrative Code
apply to this Agreement and govern the negotiation of any dispute arising from this Agreement.
In the event negotiation results in the resolution of some disputed issues by agreement or in a
settlement, the parties shall reduce the settlement to writing, and each party shall sign the
settlement. A partial settlement or resolution of a claim does not waive a party’s rights as to the
parts of the claim that are not resolved.

11.15.4. Mediation. Before the one hundred twentieth (120th) day after the date the
claim is filed with TFC and before the expiration of any extension of time mutually agreed upon,
the parties shall agree to mediate a claim made under this Agreement. TFC’s administrative
rules located at Title 1, Part 5, Scction 111.31 of the Texas Administrative Code apply to this
Agreement and govern the mediation of any dispute arising from this Agreement.

11.15.5. Adjudication. A/E may adjudicatc any claim in accordancc with and to the
extent permitted under the Texas Civil Practice and Remedies Code, Chapter 114 or the Texas
Government Code, Chapter 2260 only after both parties have completed mediation of the claim
in question.

11.15.6. Pavment of Claims. In accordance with the Texas Civil Practice and
Remedies Code, Section 114.011, TFC may pay a claim resolved under Section 11.14 only from
money appropriated to it for payment of contract claims or for payment of the contract that is the
subject of the claim. If money previously appropriated for payment of contract claims or
payment of the contract is insufficient to pay the claim or settlement, the balance of the claim
may be paid only from money appropriated by the legislature for payment of the claim. Chapter
304 of the Texas Finance Code applies to a judgment awarded to a claimant, except that the
applicable rate of interest may not exceed the maximum rate allowed by applicable Laws and
Regulations. Consistent with the Texas Civil Practice and Remedies Code, Section 114.011,
property owned by the State or any unit of state government is not subject to seizure, attachment,
garnishment, or any other creditors’ remedy to satisfy a judgment on a breach of contract claim.

11.15.7. Representation of TFC. The Office of the Texas Attorney General shall
defend TFC in any proceeding or adjudication conducted in conjunction with a claim brought
under this Section 11.15.

11.16. Legal Construction and Severability. In the event any one or more of the provisions
contained in this Agreement shall for any reason be held to be invalid, illegal, or unenforceable
in any respect, such invalidity, illegality, or unenforceability shall not affect any other provision
herein, and this Agrccinent shall be construed as if such invalid, illegal, or unenforceable
provision had never been contained herein. Furthermore, in lieu of each such illegal, invalid, or
unenforceable provision there shall be substituted a provision as similar in terms to such illegal,
invalid, or unenforceable provision as may be possible and be legal, valid, and enforceable.

11.17. Multiple Counterparts. This Agreement may be cxecuted in any nunber of counterparts,
each of which shall be an original, and each such counterpart shall together constitute but one
and the same agreement.
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11.18. Binding Effect. This Agreement shall be binding upon and shall inure to the benefit of
the parties hereto, their representatives, successors and assigns.

11.19. Limitation on Authority and No Other Obligations. A/E shall have no authority to act for
or on behalf of TFC or the State of Texas except as expressly provided for in this Agreement; no
other authority, power, or use is granted or implied. A/E may not incur any debts, obligations,
expenses, or liabilities of any kind on behalf of TFC or the State of Texas.

11.20. Limitation on Adjudication Awards. In the event A/E brings a civil suit against TFC and
prosecutes it to final judgment pursuant to Chapter 114 of the Code, any recovery by A/E shall
be specifically limited to the balance due and owed by TFC on the Agreement as it may have
been amended, including any amounts owed by written change orders. Pre-judgment and post-
judgment interest sball be limited to the rate of three percent (3.0%) per annum. A/E HEREBY
WAIVES ALL CLAIMS FOR MONETARY DAMAGES FOR ANY AMOUNT THAT MAY
BE CLAIMED: (1) FOR THE INCREASED COST TO PERFORM WORK AS A DIRECT
RESULT OF OWNER-CAUSED DELAYS OR ACCELERATION,; (ii) BASED UPON AN
UNJUST ENRICHMENT THEORY; (iii) FOR CONSEQUENTIAL AND EXEMPLARY
DAMAGES; and (iv) FOR DAMAGES FOR ANY UNABSORBED HOME OFFICE
OVERHEAD.

11.21. No Waiver of Sovereign Immunity. Except as may be expressly and specifically
provided otherwise by Chapter 114, Texas Civil Practice and Remedies Code, nothing in this
Agreement shall be construed as a waiver of sovereign immunity; nor constitute or be construed
as a waiver of any of the privileges, rights, defenses, remedies, or immunities available to the
State of Texas, TFC or the Using Agency. The failure to enforce, or any delay in the
enforcement, of any privileges, rights, defenses, remedies, or immunities available to the State of
Texas under the Agreement or under applicable law shall not constitute a waiver of such
privileges, rights, defenses, remedies, or immunities or be considered as a basis for estoppel.

11.23. No Implied Waiver. The failure of a party to insist at any time upon the strict
performance of any covenant or agreement or to exercise any option, nght, power, or remedy
contained in this Agreement shall not be construed as a waiver or a relinquishment thereof for
the future.

11.24. No Third-Party Beneficiaries. This Agreement is made solely and specifically among
and for the benefit of the parties named herein and the Using Agency, and their respective
successors and assigns, and no other Person shall have any right, interest, or claims hereunder or
be entitled to any benefits pursuant to or on account of this Agreement as a third-party
beneficiary or otherwise.

11.25. Further Assurances. A/E shall take such actions and execute such other and additional
documents as are reasonably necessary or desirable in order to carry out the purposes and intent
of this Agreement.

11.26. Prohibition on Certain Bids and Contracts. Under Texas Government Code, Section
2155.000, relating to the prohibition of certain bids and contracts, A/E certifies that the
individual or business entity namned in this Agreeinent is not ineligible to receive the specified
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Agreement and acknowledges that this Agreement may be terminated and payment withheld if
this certification is inaccurate. A/E represents and warrants that during the five (5) year period
preceding the date of this Agreement, A/E has not been: (i) convicted of violating a federal law
in connection with a contract awarded by the federal government for relief, recovery, or
reconstruction efforts as a result of Hurricane Rita, as defined by Texas Utilities Code, Section
39.459, Hurmicane Katrina, or any other disaster occurring after September 24, 2005; or (i1)
assessed a penalty in a federal civil or administrative enforcement action in connection with a
contract awarded by the federal govermment for relief, recovery, or reconstruction efforts as a
result of Hurricanc Rita, as defined by Texas Utilities Code, Section 39.459, Hurricane Katrina,
or any other disaster occurring after September 24, 2005.

11.26. No Presumptions for Ambiguities. Each party hereby represents and warrants that
although the initial draft of this Agreement and any exhibits may have been prepared by one
party, both parties have been given the opportunity to review this Agreement and those exhibits
with counsel of their choice, and have made additions, revisions, and amendments hereto.
Therefore, each party hereby covenants and agrees that they are co-drafters of this Agreement
and those exhibits such that any ambiguities cannot be construed against any party.

11.27. Time is of the Essence. Time is of the essence with respect to this Agreement; provided
however, in the event that any of the deadlines set forth herein end on a Saturday, Sunday, or
federal legal holiday, such deadline shall automatically be extended to the next day which is not
a Saturday, Sunday, or federal legal holiday.

11.28. Work Made for Hire. All Work shall constitute the exclusive property of TFC. All right,
title and interest in and to said Work shall automatically and without further notice or action vest
in TFC upon creation and shall be deemed to be a work for hire and made in the course of the
services rendered pursuant to this Agreeinent. To the extent that title to any such Work may not,
by operation of law, vest in TFC, or such Work nay not be considered a work made for hire, all
rights, title and interest therein are herehy irrevocably and unconditionally assigned to TFC.
TFC shall also have the right to obtain and to hold in its name any and all patents, copyrights,
registrations or such other protection as may be appropriate to the subject matter, and any
extensions and renewals thereof. A/E must give TFC and/or the State of Texas, as well as any
person designated by TFC and/or the State of Texas, all assistance reasonably necessary to
effectuate the intent of this section and to perfect the rights and interests defined herein without
any charge or expense to TFC beyond thosc amounts payable to A/E for the services rendered
under this Agreement.

11.29. False Statements: Breach of Representations. By signature to this A/E, A/E makes all the
representations, warranties, guarantees, certifications and affirmations included in this
Agreement. If A/E signs this Agreement with a false statement or it is subsequently determined
that A/E has violated any of the representations, warranties, guarantees, certifications or
affirmations included in this Agreement, A/E shall be in default under this Agreement, and TFC
may terminate or void this Agreemnent for cause and pursue other remedies available to TFC
under this Agreement and applicable law.
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11.30. Abandonment and Default. If A/E defauits on this Agreement, TFC reserves the right to
cancel thc Agreement without notice and either re-solicit or re-award the Agrcement to the next
best responsive and responsihle respondent. The defaulting A/E will not he considered in the re-
solicitation and may not be considered in future solicitations for the same type of work.

11.31. Antitrust and Assignment of Claims. A/E represents and warrants that neither A/E nor
any firm, corporation, partnership, or institution represented by A/E, or anyone acting for such
firm, corporation or institution has (i) violated the antitrust laws of the State of Texas under Tex.
Bus. & Com. Code, Chapter 15, or the federal antitrust laws; or (ii} communicated directly or
indirectly the proposal to any competitor or any othcr person engaged in such line of business
during the procurement process for this Agreement. A/E assigns to the State of Texas all of
A/E’s rights, title, and interest in and to all claims and causes of action A/E may have under the
antitrust laws of Texas or the United States for overcharges associated with the Agreement,

11.32. Schedule of Exhibits. The following shall be the exhibits to this Agreement.

11.32.1. Exhibit A. 2015 Uniform General Conditions, located at this TFC

wehgite link and niimbered 5C-

11.32.2. Exhibit B. 2018 Supplementary General Conditions to the 2015 Edition of
the Umform General Conditions. in PDF and located at this TFC website link:

11.32.3.  Exhibit C. TFC 2018 Architectural/Engineering Guidelines, Edit Datc
March 19. 2018. located at this TFC website link and numbered 18:

11.32.4. Exhibit D. Professional Services Schedule.

11.32.5. Exhibit E. List of A/E Project Manager and Suhcontractors.

11.32.6. Exhibit F. Cnminal Background Checks and Application Guidelines.
11.32.7. Exhibit G. A/E’s Proposal dated May 6, 2020.

11.32.8. Exhibit H. Approved HUB Subcontracting Plan.

11.32.9. Exhibit . HUB Subcontracting Plan [Form].

11.32.10. Exhibit J. HUB Subcontracting Plan Progress Assessment Report [Form].

11.33. Survival of Terms. Termination of the Agreement for any reason shall not release A/E
from any liability of obligation set forth in the Agreement that is expressly stated to survive any
such termination or by its nature would be intended to be applicable f{ollowing any such
termiation, including the provisions regarding confidentiality, indemnification, transition,
records, audit, property rights, dispute resolution and invoice and verification.
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11.34. Entire Agreement and Modification. This Agreement and its integrated attachment(s)
constitute the entire agreement of the parties and such are intended as a complete and exclusive
statement of the promises, representations, negotiations, discusstons, and other agreements that
may have been made in connection with the subject matter hereof. Unless an integrated
attachment to this Agreement specifically displays a mutual intent to amend a particular part of
this Agreement, general conflicts in language between any such attachment and this Agreement
shall be construed consistently with the terms of this Agreement. Unless otherwise expressly
authorized by the terms of this Agreement, no modification, renewal, extension, or amendment to
this Agreement shall be bindmg upon the parties unless the same is in writing and signed by the

respective parties hereto.
TEXAS FACILITIES COMMISSION PARKHILL, SMITH AND COOPER, INC,
DocuSigned by: DocuSigned by:
ﬁfuép No\mL By: r 4 L. éh%ms, PE, (EM, £, (PMP, Principal
Mike Novak Jared A. Higgins
Executive Director Principal

. 27/202 10: AM . 05/27/2020 9:43 AM CDT
Date of Execution: 05/27/2020 | 10:06 CIBate of Execution: /27/ |

M (M
e (o

Dir [
DED (¥

Page 52 of 52



DocuSign Envelope ID: 29F8E3FC-48DB-40F0-AA8C-D5D3DES5F5CD

Exhibit A

2015 Uniform General Conditions, located at this TFC website link and
numbered 5C



DocuSign Envelope ID: 29F8E3FC-48DB-40F0-AA8C-D5D3DES5F5CD

Exhibit B

2018 Supplementary General Conditions to the 2015 Edition of the Uniform
General Conditions, in PDF and located at this TFC website link
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TFC 2018 Architectural/Engineering Guidelines, Edit Date March 19,
2018, located at this TFC website link and numbered 18
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TFC Contract No. 20-082-000 Exhibit D - Professional Services Schedule Parkhill, Smith & Cooper, Inc.
Exhibit C - TSD Traffic Circulation Improvements Preliminary Schedule

Notice to Proceed

Basic Services
¢ Schematic Design — 56 calendar days
Schematic Design review — 14 calendar days¥*
Design Development — 42 calendar days
Design Development review — 14 calendar days*
65% Construction Documents — 42 calendar days
65% Construction Documents review — 14 calendar days*
90% Construction Documents — 21 calendar days
90% Construction Documents review — 14 calendar days*
» Final Construction Documents — 21 calendar days

Total Time for Phase IT Design Services: 238 calendar days*
¢ (subject to agency and end user review time frame)

Estimated Construction Time
540 Calendar Days

PARKHILL, SMITH & COOPER, INC. Page - 1 03475520
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TFC Contract No. 20-082-000
Texas School for the Deaf
Project No. 20-008-8806
Exhibit E

Parkhill, Smith and Cooper, Inc.

LIST OF A/E PROJECT MANAGER

AND

SUBCONTRACTORS

(Name, Address & Contact Person (Project Manager))

A. Project Manager:

Jamie Zavondy, AIA ]
Parkhill, Smith, & Cooper, Inc.

12301-B Riata Trace Parkway, Ste 100; Austin, TX 78727
(512) 676-2100

jzavodny{iiteam-psc.com

B. Subcontractors:

Brian K. Combs, RCDD

Combs Consulting Group

8200 IH-10 West, Suite 103 San Antonio, TX 78249
(210) 698-7887 .

Brian.combs/@icombs-group.com
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Texas Facilities Commission---Criminal Background Checks and Application Guidelines

TEXAS FACILITIES COMMISSION
CRIMINAL BACKGROUND CHECKS AND APPLICATION
GUIDELINES

It is the policy of the Texas Facilities Commission (“TFC”) that all Contractor employees
and suhcontractors that will complete any work on-site at a state-owned property shall he
subject to a criminal background check.  Any cxpensc associated with such criminal background
check shall be borne by the Contractor. Contractor's employees and subcontractors who work on
TFC contracts are required to submit a criminal history background check. A criminal history
background check shall be completed before any Contractor's employee or subcontractor
performs services at the site. Criminal background checks must be performed by the Texas
Department of Public Safety ("DP5S”]) and must be on the form provide by TFC.

1. CRIMINAL HISTORY CRITERIA

Employers should use the following criminal history criteria when hiring employees to perform work
for TFC. Anyemployee failing to meetthe minimum standard will be denied. Ifspecial circumstances
exist, please contact the TFC representative for clarification or further consideration.

A conviction or deferred adjudication for one of the following offenses will result in the permanent
disqualification of a person from eligibility to provide contractual services with Texas Facilities
Commission:

(i} any act causing death as defined in Texas Penal Code; and
(i) any felony or misdemeanor involving arson, burglary, breach of computer security,
credit card abuse, counterfeiting, forgery, kidnapping, robbery, stalking, terroristic threat, theft, and

any sexual offense designated as a felony in Texas Penal Code.

Additionally, anyone who has a current duty to register as a sex offender, is under indictment or is a
fugitive from justice is disqualified.
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Texas Facilities Commission---Criminal Background Checks and Application Guidelines

For individuals who have a conviction or deferred adjudication for felonies not enumerated above,
10 years must have passed from the time of disposition or discharge of probation in order for that
person to be eligible to provide contractual services with the TFC.

For individuals who have a misdemeanor conviction or deferred adjudication for misdemeanors not
enumerated above, 5 years must have passed from the time of disposition or discharge of probation
in order for that person to be eligible to provide contractual services with the TFC.

1L CRIMINAL BACKGROUND PROCESS

DPS has entered into an exclusive contract with ldentoGO Centers, formerly L-1 Enrollment Services,
operated by MorphoTrust USA. IdentoGO by MorphoTrust is the exclusive live scan fingerprinting
provider for DPS.  All TFC contractors that are subject to TFC criminal background check
requirements must create an account with IdentoGQ in accordance with the IdentoGO Account
Application and requirements attached hereto as “Attachment A”.  Thereafter, all contractor
cmployces and subcontractors must follow the registration procedurcs attached hereto as
“Attachment A" including using the Texas Facilities Commission Service Code 11G6ZN. All
necessary instructions and information to schedule a fingerprint appointment is included in
Attachment A. In additicn, the only service code accepted by DPS for a TFC criminal background
check is the service code provided in Attachment A, hereto, therefore, if an individual does not use
the service code in Attachment A, he or she may be required to repeat the process at the expense of
rontracrtnr Cantrartare fan heoan tha nraress hy Q]mply Clickjng on this link:

Additionallv. forms and instructions can be found on the IdentoGO website at

ty clicking on the State of Texas. Links on that page include one for online
scnegulng anda a ust ror e state-wide fingerprinting locations. The waiver form for the criminal
background check is attached hereto as "Attachment B”. In the event Contractor needs to set up a
new account. nlease refer to the attached link for instructions:

I1. CRIMINAL HISTORY ERROR RESOLUTION

The Crror Resolution Unit (“ER”) is responsible for updating and evaluating possibie errors in
criminal history records. Potential errors are reported to ER hy law enforcement, judicial agencies,
as well as private citizens.

If an applicant would like to make a request that 2 criminal history record be updated or corrected,

the applicant will need to supply certified documents te the ER. Required forms and additional
information submit a correction request to the ER can be found at:

Iv. TFC CONTACTS

For any questions involving the TFC criminal background check process, please contact the following:
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Texas Facilities Commission---Criminal Background Checks and Application Guidelines

Tommy Oates, Deputy Executive Director
Office: 512-463-3057

Cell: 512-4A3-3376

Email:

Mandy Burrell, Manager
Office: 512-463-1799
Cell: 512-247-1290
Email:
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Texas Facilities Commission---Criminal Background Checks and Application Guidelines

ATTACHMENT A

Facilities Commission {ORI Facilities Commission/Service Code 11G6ZN)
The general process for electronic fingerprinting is:

1. Schedule an appointment to be electronically fingerprinted by MorphoTrust USA at one of their
IdentoGo enrollment centers.
® Internet based scheduling is the guickest and most convenient way to obtain a
fingerprint appointment.
a. You mav begin the orocess now bv simolv clicking on this link:

B e e e r e s e v w CONVENTENTE date and time
for your appointrment
* I you prefer to schedule over the telephone, you must:
a. Have your Service Code ready {11G6ZN), then call 888.467.2080;
b. MorhphaTrust will prompt you for the Service Code (11G6ZN};
€. Provide all required pre-enrollment data and select a convenient date and time
for your appointment
2. Arrive at your scheduled appointment with your photo identification and fee
» If you plan on bringing a form of identification other than a vaiid (unexpired) TX Driver
License. nleaze refer tn the Denartment nf Puhlir Safetv’s arrentahle document types
here
® MOMbiw i war e pis vioos 19103 1 1 oo W e v S La 1 ba s coa, wvusn @S5S Checks,
money orders and coupon codes (employer accounts) at the time of service.
» Please note that personal checks and cash are not accepted.
3. Your fingerprints will be submitted electronically to DPS and the FBI. You will not receive a
printed fingerprint card.
4. At the conclusion of your appointment, the MorphoTrust enroliment agent wili provide you with
an ldentoGo receipt stating that you were fingerprinted.
* Do not throw away the receipt;
s  You mav check status nn vour suhmissinn hv efickine on this link:
nd then;
e (Click “Check Status”

Fingerprints provided for this application shall be used to check criminal history records of the Texas
Department of Public Safety and the Federal Bureau of Investigation, in accordance with applicable
statutes.
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Texas Facilities Commission---Criminal Background Checks and Application Guidelines

ATTACHMENT B
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ARKHIL WO ODPER 12301-B Riata Irace Parkway, Suitg 100
Auslin, Texas 78727
512 676.2100

May 6, 2020

Mr. Dariel Yen, MBA, PMP, CTCM, RID, LEED AP
Project Manager

Texas Facilities Commission

Facilities Design & Construction

1711 San Jacinto Blvd.

Austin, TX 78701

RE: Proposal for Professional Services for 2020-21 deferred maintenance campus wide improvements,
Classroom Expansion and Traffic Girculation Improvement for the Texas School for the Deaf

Dear Mr. Yen:

Parkhiil, Smith & Cooper, Inc. (PSC} is pleased to have the opportunity to provide Architectural, interior Design, and Engineering
services to the Texas Facilities Cornmission {TFC) for 2020-21 deferred maintenance campus wide deferred maintenance
improvernents, Classroom Expansion, and Traffic Circulation improvements to the Texas School for the Deaf (TSD). This proposal
includes performing a detailed campus wide site investigation of each building and site at TSD to datermine the overall scope

of work at each facility as well assistance in pricritizing the scope of work to determine the necessary construction budget for
deferred maintenance. Further services include cost estimation, design, documentation, bidding assistance and construction
administration of the deferred maintenance work, classroom expansion, and traffic circulation improvements. 1his scope of work
is based on RFQ #303-0-01447 and conservations between PSC & TFC.

Phase |: Pre-Design Services

We understand the Scope of Services you require to be:

Jetailed on-site investigations, review of existing documents, verify and validate iterns in existing deficiencies list requoestod
ior correction,

& list of necessary testing and ingpactions to be provided to Owner including, but not limited to ADA/TDLR, Commissioning,
HVAC Testing, Adjusting and Balancing, Environmental, Water Infiltration and Construction Materials Testing.

Assistance in evaluation and interview of Gonstruction Manager-at-Risk selection.

Assistance to Construction Manager-at-Risk to prepare rough order-of-magnitude cost estimates for correction of deficiencies
hy repair or replacement, as recommended by the A/E.

Assistance in developing priorities for adjusting scope of work to match avaitable funding.

lesearch, evaluate, and present to the Owner any energy conservation strategies and alternatives for consideration, including
the availabiity of rebates from the local utility. If rebates are available, coordinate with the local utllity to complete all
necessary documentation to accomplish rebates.

Presentation of findings to Cwner for review and approval. Upon acceptance of Phase 1 findings, and authorization by Owner,
nroceed with Phase 2,

*rovide cost estimating services to generate a preliminary Qpinion of Probable Construction Costs to evaluate if demand
maintenance priorities can be performed by available construction budget established in LAR 20-21 provided by TFC.

iear-nsc.com
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Mr. Danigl Yen Page 2 May &, 2020

Our fees for the services described above will be based on a lump sum amount of $250,800 {which includes an allocation of
$25,000 for additional tasks due to assessment unforessen conditions, as requested and as approved by TFC) and will be billed
an a percentage complete method. Should the scope of services described above change during the Project, the lump sum
amount will be adjusted either up or down by a mutually agreed upon lump sum amount based cn PSC's standard hourly rate
schedule, The fee will he allocated between projects as described below.

20-21 Deferred Maintenance Improvements $150,000
>lassroom Expansion/Renovation $50,000
Taffic Circulation Improvements $50,000

Phase lla; Basic Services for 2020-21 Deferred Maintenance Campus Wide Improvements

PSC shall provide the following basic services as described in the TFC Professional Architectural/Enginesring Services Agreement
in accordance with the TFC Architectural/Engineering Guidelines 2018 1o the extent relevant and appropriate to the scope of the

renovation wark as described helow,

Jetailed design and documentation of construction plans and specifications.

>rovide the Owner with a list of items to be tested and/or inspected including, but not fimited to ADA/TDLR, Commissioning,
HVAC Testing, Adjusting and Balancing, Environmental, Water Infiltration and Construction Materials Testing,

Coordinate with third party commissioning ageot throughout design and consiruction administration as necessary.

Assist Construction Manager-at-Risk during subcontractor solicitation for development of Guaranteed Maximum Price.
Construstion Administration. (Pay application review, submittal review, AS| preparation, RFI responses, meeting minutes,
review testing and reports, efc)

Narranty management, including oversight of warranty work and providing a complete list of warranty periods for materials
and equipment used in the project.

“roject Closeout

Specfiically excluded from our scope of services, but not limited to, are the following:

Tveys and Geotechnical Reports
bestos and Hazardous Materials Studies
sting, adjusting, and balancing of HVAC systems
lifding cormmissioning services other than coordination with third party agent as described above
ird-party Independent Construction Inspection Services
sessment/design of the following special systems
Data network system electronics and software
Wireless network system electronics and software
Voice systems electronics and software
Television/recording studio system electronics and software
Distributed antennae systems electronics and software

sonstruction Material Testing

A fentative schedule for submitting our work for review is included as Exhibit A,
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Mr, Daniel Yen Page 3 May 6, 2020

The organization and issuance of documents for construction shall be developed in coordination with the Owner and Construction
Manager-At-Risk, Documents may be issued in packages and organized by site, or by trade, to allow timely purchase of equipment
for long lead-time items and to prevent construction delay whife design continues on other portions of the project. Resolving the
details of these processes is understood to be part of the Basic Services of this contract.

Our fees far the services descrihed above based on the items with a pricrity ranking of I-A, -8, I-D, II-A, 1I-B, and II-D listed in the
DM 20-21 deficiency list provided by TFG prioritized to match avallable funding will be based on a lump sum amount of $540,000
{which includes an allocation of $50,000 for additional tasks due o assessment unforeseen conditions, as requested and as
approved by TFC) and will be billed on a percentage complete method. Should the scope of services described above change
during the Project, the lump sum amount will be adjusted either up or down by a mutually agreed upon lump sum amount or
hased on an PSC’s hourly rate schedule as described in the schedule below.

schematic Design 15%
Jesign Development 20%
>onstruction Documents 3%

Jidding/Award Assistance 5%
Jonstruction Administration 20%
Marranty/Project Closeaut 5%

Phase lib:; Basic Services for CTE Classroom Expansion

PSC shall provide the following basic services as described in the TFG Professional Architectural/
Engineering Services Agreement in accaordance with the TFC Architectural/Engineering Guidelines 2018 to the extent relevant and
appropriate to the scope of the renovation work as described below.

Jetailed design and documentation of construction plans and specifications.

“rovide the Owner with a list of items to be tested and/or inspected including, but not limited to ADA/TDLR, Commissioning,
HVAC Testing, Adjusting and Balancing, Environmental, Water Infiltration and Construction Materials Testing.

Soordinate with third party commissioning agent throughout design and construction administration as necessary.

Ygsist Construction Marager-at-Risk during subcontractor solicitation for development of Guaranteed Maximum Price,
Sonstruction Administration. (Pay application review, submittal review, ASI preparation, RFl responses, mesting minutes,
review testing and reports, efc.)

Marranty management, including oversight of warranty work and providing a complete list of warranty periods for materials
and equipment used in the project.

roject Closeout

Specifically excluded from our scope of services, but not limited to, are the following:

Surveys and Geofschnical Reports

fsbestos and Hazardous Materials Studies

Testing, adjusting, and balancing of HVAC systems

Juilding commissioning services other than coordination with third party agent as described above
Third-party Independent Construction Inspection Services

construction Material Testing

A tentative schedule for submitting our work for review is included as Exhibit B,
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Mr. Daniel Yan Page 4 Nay 6, 2020

The organization and issuance of documents for construction shall be developed in coordination with the Owner and Construction
Manager-At-Risk. Documents may be issued in packages and organized by site, or by trade, to allow timely purchase of equipment
for long lead-time items and to prevent construction delay while design continues on other portions of the project. Resolving the
details of these processes is understaod to be part of the Basic Services of this confract,

Qur fees for the services described will be based on a lump sum amount of $265,000 {which includes an allocation of $25,000
for additional tasks due to agsessment unforeseen conditions, as requested and as approved by TFC) and will be hilled on a
percentage complete method as described in the schedule below. Should the scope of services described above change during
the Project, the lump sum amount will be adjusted sither up or down by a mutually agreed upon lump sum amaount or based on an
PSC's hourly rate schedule,

Schematic Design 15%
Jesign Development 20%
Sonstruction Documents 35%

3idding/Award Assistance 5%
Sonstruction Administration  20%
arranty/Project Closeout 5%

Part llc: Basic Services for Traffic Girculation Improvement

PSC shall provide the following basic services as described in the TFG Professional Architectural/Engineering Services Agreement
in accordance with the TFC Architectural/Engineering Guidelines 2018 to the extent relevant and appropriate to the scope of the
renovation work as described below.

letailed dasign and documentation of construction plans and specifications.

'rovide the Owner with a list of items o be tested and/or inspected including, but net limited to ADA/TDLR, Commissioning,
HVAC Testing, Adjusting and Batancing, Environmental, Water Infiltration and Construction Materials Testing,

soordinate with third party commissioning agent throughout design and construction administration as necessary.

«ssist Construction Manager-at-Risk during subcontractor solicitation for development of Guaranteed Maximum Price.

«anstruction Administration, {Pay application review, submittal review, AS| preparation, RFI responses, meeting minutes,
review testing and reports, etc.)

Narranty management, including oversight of warranty work and providing a complete list of warranty periods for materials
and equipment used in the project.
Project Closeout

Specifically excludad from our scope of services, bul nol imited to, are the following:

surveys and Geotechnical Reports

\shestos and Hazardous Materials Studies

‘esting, adjusting, and balancing of HVAC systems

Juilding commissioning services other than coordination with third party agent as described above
‘hird-party Independent Construction Inspection Services

-onstruction Material Testing

A tentative schedule for submitting our work for review is included as Exhibit C.
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r. Danial Yan Page & May G, 2020

The organization and issuance of documents for construction shall be developed in coordination with the Owner and Construction
Manager-At-Risk. Documents may be issued in packages and organized by site, or by irade, 1o ailow timely purchase of equipment
for long lead-time items and to prevent construction delay while design continues on other portions of the project, Resolving the
detaiis of these processes is understood to be part of the Basic Services of thig contract.

Qur fees for the services described will be based on a lump sum amaunt of $320,000 (which includes an allocation of $25,000
for additional tasks due to assessment unforeseen conditions, as requested and as approved by TFC) and will be hilled on a
percentage complete method as described in the schedule below,

Schematic Design 15%
Jesign Development 20%
Sonstruction Documents 35%

3idaing/Award Assistance 5%
sonstruction Administration 20%
NMarranty/Project Closeout 5%

Should the scope of services described above change during the Project, the lump sum amount will be adjusted either up or down
by a mutually agreed upon lump sum amount or based on an PSC's hourly rate schedule.

Fee Schedule Summary

'hase |: Pre-Design Services $250,000
'nase lla; Basic Services for 2020-21 DM Improvements $540,000
hase lib: Basic Services for Classroom Expansion $285,000
'hase llc: Basic Services far Traffic Circulation $320,000
Total Fee $1,375,000

We appreciate the opportunity to provide professional services to you and look forward fo the successful completion of vour
project. If you have any guestions, please do not hesitate to calf us.

Sincerely,

PARKHILL, SMITH & COQPER, INC. (A/E}

By
Jared A. Higgins, PE, CEM, GGP
Principal

iN DUPLICATE
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Exhibit A - TSD 2020-21 DM Improvements Preliminary Schedule

Notice to Proceed

Phase I - Pre Design Services
s Site investigation mobilization — 21 calendar days
e Tield work for site investigation — 14 calendar days
¢ TReporting/Prioritization — 42 calendar days
s Final scoping acceptance — 14 calendar days

Tetal Time for Phase I Services: 91 calendar days

Phase IT — Basic Services
»  Acceplance of Phase I scrvices
e Schematic Design — 28 calendar days
» Schematic Design review — 14 calendar days*
» Design Development — 28 calendar days
+ Design Development review — 14 calendar days*
¢ 65% Construction Documents — 28 calendar days
*  65% Construction Documents review — 14 calendar days*
¢ 90% Construction Documents — 21 calendar days
»  90% Construction Documents review — 14 calendar days*
» Final Construction Documents — 14 calendar days

Total Tiine for Phase IT Design Services: 189 calendar days*
o (subject to agency and end user review lime frame)

Estimated Construction Time
540 Calendar Days

PARKHILL, SMITH & COOPER, INC. Page - 1 03475320
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Exhibit B - TSD Classroom Expansion Preliminary Schedule

Notice to Proceed

Basic Services
e Schematic Design — 42 calendar days
o  Schematic Design review — 14 calendar days¥*
= Design Development — 42 calendar days
s Design Development review — 14 calendar days*
s 65% Construction Documents — 42 calendar days
s 65% Construction Documents review — 14 calendar days*
s 90% Construction Documents — 21 calendar days
e 90% Construction Documents review — 14 calendar days*
¢ Final Construction Documents — 21 calendar days

Total Time for Phase II Design Services: 224 calendar days*
e (subject to agency and end user review time frame)

Estimated Construction Time
540 Calendar Days

PARKHILL, SMITH & COCOPER, INC. Page - 1 03475420



DocuSign Envelope ID: 29F8E3FC-48DB-40F0-AA8C-D5D3DES5F5CD

DocuSign Envelope 1ID; 2BASCAD4-91BE-46D1-204B-0FDDE8227369F

Exhibit € - TSD Traffic Circulation Improvements Preliminary Schedule

Notice 1o Proceed

Basic Services

Schematic Design — 56 calendar days

Schematic Design review — 14 calendar days*

Design Development — 42 calendar days

Design Development review — 14 calendar days*

65% Construction Documents — 42 calendar days

65% Construction Documents review — 14 calendar days*
90% Construction Docwinents — 21 calendar days

90% Construction Documents review — 14 calendar days*
Final Construction Documents — 21 calendar days

Total Time for Phase 1T Design Services: 238 calendar davs*®

(subject to agency and end user review lime [rame)

Estimated Construction Time
540 Calendar Days

PARKHILL, SMITH & COGPER, INC. Page - 1

03475520
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Parkhill, Smith & Cooper, Inc.

Hourly Rate Schedule
January 1, 2020 through December 31, 2020

Texas School for the Deaf 2020-21 deferred maintenance
campus wide improvements, Classroom Expansion and

Client: Texas Facilities Commission Project: Traffic Circulation Improvement
Agreement Date: pay 6, 2020 Location: Aystin, Texas
CLASSIFICATION MY CLASSIFICATION HoUTY  CLASSIFICATION ol
suppogrﬁpﬂ 561.00 ROFESSIONAL LEVEL 11 PROFESSIONAL LEVEE
Engineering Student Mechanical & Electrical $132.00 Mechanical & Electrical 5227.00
Design Student Civil & Structural $131.00 Civil & Structural $229.00
Landscape Architect Student Architect 5127.00 Architect $214.00
Interior Design Student Architect Intern Senior Architect
Landscape & Interior 5118.00 Landscape & Interior $171.00
Design Intern Landscape Project Manager
SUPPORT STAFF I $103.00 Architact Intern Senior Landscape Architect
Enginaering Technician Technologist Seniar Interior Designer
Engineering Student Resident Project Representative Resident Project Representative
Design Technician Clerical Supervisor
CADD
Survey Technician PROFESSIONAL LEVEL V1
Administrative Assistant PROFESSIONAL LEVEL 1N Mechanical & Electrical §257.00
Project Assistant Mechanical & Electrical 5158.00 Civil & Structural $247.00
Word Processor Civil & Structural $163.00 Architect 5233.00
File Specialist Architect 5143.00 Landscape & interior $207.00
Architect Intern Studio Leader
Landscape & Interior $130.00 Senior Project Manager
SUPPORT STAFF I $113.00 Interior Design Intern Senior Practice Leader
Engineering Technician Landscape Architect Intern Surveyor
Design Technician Technologist Resident Project Reprasentative
CADD Resident Project Representative

Administrative Assistant

Profect Assistant [PROFESSIONAL LEVEL VII

FROFESSIONAL LEVEL IV Mechanical & Electrical $276.00
PROFESSIONAL LEVELI Mechanical & Electrical 5186.00 Civil & Structural $270.00
Machanical & Electrical $117.00 Civil & Structural $190.00 Architect $258.00
Civil & Structural 5117.00 Architect 5176.00 Landscape 8 Interior $232.00
Architect 5117.00 Professional Architect QOperations Director
Architect Intern Project Architect Sector Director
Landscape & Interior $111.00 Landscape & Interior 5141.00
Interior Design Intern Professional Landscape Architect
Landscape Architect Intern Professional Interior Designer
Planner Project Landscape Architect
Survey Technician Project Interior Designer
Technologist Technologist
Resident Project Representative Resident Project Representative

Expenses: Reimbursement for expenses as listed, but not limited to, incurred in connection with services, will be at cost plus 15 percent for items such as:

1.  Maps, photographs, postage, phone, reproductions, printing, equipment rental, and special supplies refated to the servicas.

2. Consultants, soils engineers, surveyors, contractors, and other outside services.

3. Rented vehicles, local public transportation and taxis, road toll fees, travel, and subsistence.

4. 5pecial or job-specific fees, insurance, permits, and licenses applicable to work services.

5. Mileage at IRS-approved rate.
Rata for professional staff for lagal procaedings or as expert witnesses will be a rate one-and-a-half times these Hourly Rates. Excise and gross receipt taxes, if any,
will be added as an expense.

Foregoing Schedule of Charges is incorporated into the Agreement for Services provided, effective Januvary 1, 2020 thraugh December 31, 2020.
After Decernber 31, 2020, invoicas will reflect the Schedule of Charges currently 1n effect.
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Page 1 of 2
Texas Facilities Commission (TFC)
HUB Program
EVALUATION OF RESPONDENT’S HUB SUBCONTRACTING PLAN (HSP)

Instructions: This evaluation must be completed for each response before it can be considered further, Please complete
a separate evaluation sheet for each response within five(5) business days after the opening date of the solicitation.

Section b:

Name of Respondent: Parkhill, Smith & Cooper Inc.

Name of Project: TFC 2020-2021 DM TSD Classroom Expansion and Traffic Circulation Improvement

Contract #: Req# 0-01447 PO#: Project Number# 20-008-8806
RFQ#  303-0-01447 RFP #: IFB #:

Services [] AE:[XI CMR:[] RC:[] IDIQ: [] Delivery Release: Assignment# Amendment # GMP#:
POCN #: REVISION:

TFC HUB Coordinator has reviewed the abave referenced HSP response to this solicitation and finds that the HSP:

X complies with [] does not comply with

applicable HUB requirements under the Texas Government Code and Texas Administrative Code. See Sections I! & I
for specific details.

100% HUB Participation- Method of HUB Compliance

The Respondent plans to meet the goal of the project which is X578 (Professional Services Contract); this
meets Good Faith Effort (GFE) per TAC Rules 20.14(d{D)(iii).

Yolanda Strey %éma’@ %0411 3/2020

Print/Type Name: TFC HUB Director/Date
Section lI:
YES NO N/A
Does the respondent intend to subcontract? O O

Instructions: If “Yes,” do not proceed to the following questions. If “Ne,” proceed to the next question.

Comments:

Did the respondent verify that no subcontractors would [ O
be used in the perfermance of the work {verification

must be provided on the form prescribed

in the solicitation).

Section lll:

Respondents who DO intend to subcontract:
YES NO

Revised 10/6/2015
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applicable expression of interest)?

Comments:

organizations or development centers o assist in identifying HUBs by
disseminating subcontracting opportunities to their membership/participants?
Pid the notice in all instances, include the scope of the work, specifications,
and identify 2 contact person? Did Respondent provide notice to organizations
or development centers ne less than five {5) working days for construction
contracts prior to submission of the response (bid, proposal, offer, or other

Page 2 of 2
Texas Facilities Commission (TFC)
HUB Program
EVALUATION OF RESPONDENT’S HUB SUBCONTRACTING PLAN (HSP)
1. Did the respondent divide the work into reasonable portions, consistent B O
with prudent indusiry practices {Identified the areas of subcontracting)?B
Comments:
YES NO
N/A
2. Did the respondent provide notice to HUBs of the work that the O [ |
respondent intends to subcontract, in accordance with 1 T.A.C.
Section 111.14?
Comments:
YES NO N/A
3. Did the respondent include an executed Mentor Protége Agreement | | O
(per Section 2161.085 Government Code), registered
with TPASS? Does the HUB subcontracting plan identify
the area(s) of subcontracting the protégé will perform?
(Submission of a protégé as a subcontractor constitutes
a good faith effort for the particular area to be
subcontracted with the protégé).
Comments:
YES NO N/A
4. Did the respondent provide written justification of the selection [ O O
process if a non HUB subcontractor was selected by a process
other than by competitive bidding, or a HUB bid was the best
value responsive bidder to a competitive bid invitation,
but was not selected?
Comments:
YES NO N/A
5. Did the respondent provide notice to minority or women trade X O O

Revised 10/6/2015




DocuSign Envelope ID: 29F8E3FC-48DB-40F0-AA8C-D5D3DES5F5CD

Rev. 2117

HUB Subcontracting Plan (HSP)

In accad_ance with Texas Gov't Code §2161.252, the contracting agency has delerminad that subcontracting opportunities are probable under this conlrad,, Thersiore,
all raspondents, including Slate of Texas certified Historically Underutilized Businesses (HUBs) must complete and submit this State of Texas HUB Subcontracting

Plan {HSP} with their response to the bid requisition {selicitatian).
NOTE: Responses that do not include a completed HSP shall be rejected pursuant to Texas Gov't Code §2181.252(b).

The HUB Program promotes equal business opporiunities for economically disadvantaged persons to conlract with the Stale of Texas in accordance with the
goals specified in tha 2009 Slate of Texas Disparity Study. The slatewide HUB goals defined in 34 Texas Administrative Code (TAC) §20.284 are:

* 11.2 percent for heavy construction other than building contracts,
« 21.1 percent for aif building construction, including general contractors and operaitive builders’ contracts,
* 32.8 percent for alf special irade construction contracts,
« 23.7 percent for professional services coniracts,
e 26.0 percemt for alf other services coniractls, and
» 21.1 percent for commodities contracts.
- - Agency Special Instructions/Additional Requirements - -

in accordance with 34 TAC §20.285(d)(IND)I), 2 mspondent {prime contractor} may demonsirate good faith efforl to vilize Texas cortifed HUBs for
its subcontracting opportunilies if the iotaf valve of the respondeni’s subconfracts with Texas cenified HUBs meets or exceeds the stalewide HUB goal or the
agency specific HU/8 goal, whichever is higher, When a respondent yses this methed fo demonsirale good faith effort, the respandent must identfy the HURs with
which it will subcontract. If using existing confracis with Texas cerfiffied HUBs fo salisfy this requirement, only the aggregate percentage of the conlracts expected
fo be subconiracted fo HUBs with which the reapondent does pot have a continugus conlract* in place for more than fve (5] vears shall qualify for meeling ibe
HUEB goal. This limitation is designed to encourage vendor mtafion as recommended By the 2009 Texas Dispanly Study.

R=HI[0LRHE RESFONDENT AND REQUISITION INFORMATION

a, Respandent (Company} Name: Parkhill, Smith & Cooper, Inc., State of Texas VID # 7 5-1156936
Paint of Contac:  Jared Higgins, PE, CEM, CPMP, GGP Phone#; 806.473.2200
E-mal Address:  jhiggins@team-psc.com Fax#  B06.473.3759

b. Is your company 3 State of Texas certified HUB? [] - Yes B/- No

e. Requsiion# RFQ #303-0-01447 Bid Open Date:  04/07/2020

immtddtnprrt
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Enter your company's name here: Parkhill, Smith & Cooper, Inc. Requisition# RFQ #303-0-01447

LMo FE RESPONDENT's SUBCONTRACTING INTENTIONS

After dividing the contracl work info reasonable lots or portions to the extent consistant with prudent industry practices, and taking into consideration the scope of work
fo be performed under the proposed contract, including all potential subcontracting opportunities, the respondent must determine what portions of werk, including
contracied ataffing, goods and services will be subcontracted. Note: In accordanco with 34 TAC §20.282, a “Subcontractor” means a person who conlracts with
a prime contractor to work, to supply commodities, or to cantdbuie toward completing werk for a govemmenta! entity.

a. Check the appropriate box {Yes or No) that identifies your subcontracting intentions:
E{- ¥as, | wilt be subcontracting portions of the coniract. {If »&s complefe Item b of this SECTION and continug to llem ¢ of this SECTION.)

- A& | will not be subcontracting any portion of the contracl, and | wilt be fulfilling the enfire contract with my own resources, including employees, geods and
services. {if Az continue to SECTION 3 and SECTION 4.)
b. List all the poriions of work (subcontracting opporfunities) you will subcontract Also, based on the total value of the contract, identify the percentages of the conlract
you expect to award to Texas cerfified HUBs, and the percenlage of tha contract you expoct to award te vendors that are nof a Texas cerfified HUB {i.e., Non-HUB}.

HURs Nen-HUBs
tem # Subcontracting Opportunity Descripfion it 1o | expacted oo s 'ie | Porcentagoof the contract
B i et Bt | conimuns cotitact i pacator | o rom
for mote than (ive {51 vears- mare jhan five (5] years.
1 |DatadT 5% % %
2 % % Y
3 % % %
4 % % %
& % % %
6 % % %
7 % % %
8 % % %
9 k] % %
10 % % %
11 % % %
12 % % k)
13 % % %
14 % % %
15 % % %
Aggregate percenteges of the contract expected te be subcontracted: 5% %

{Note: If you have more than fifleen subcontracting opportunities. a continuation sheet is available onfine at hitne fhwww.comptroller.texas.gevipurchasinaivendorhubforms phip).

c. Check the appropriate box (Yes or Mo} that indicates whether you will be using only Texas cerified HUBSs to perform all of the subcontracling opportunifies
you listed in SECTION 2, Item b,

E’- Yes(lf Yas continue to SECTION 4 and complete an *HSP Good Faith Effort - Method A (Attachment A)” for gach of the subcontracting opportunities you listed.)
O - Az {if A& continue to Item d, of this SECTION.)

d. Check the appropriate box (Yes or Noj that indicates whether the aggregata expected percentage of the contract you will subcontract with Texas certified HUBs
with which you do not have a contlnuous contract® in place with for more than flve (5] vears, meats ar exceeds the HUB goal the contracting agency
identified on page 1 in the “Agency Special InstructionsfAdditional Requirements.” '

O - Yas (it yaw continue to SECTION 4 and complete an "HSP Good Faith Efort - Method A (Attachment A)' for each of the subconiracting opportunities you listed.)
O - A2 {lf A continue to SECTION 4 and complele an "HSP Good Faith Effort - Method B {Attachment By for each of the subcontracting opportunities you listed.)

“‘Continuoys Coptract: Any exisiing written agreement {including any renewals that are exercised) between a prime contractor and a HUB vendor,
where the HUB vendor provides the prime contractor with goods or service under the same contract for a specified perfod of tima. The frequancy
the HUB vendor is wuiilivad or paid during tha term of the contract is not relevant tc whether the coniract is considered continuous. Two or more
contracts that run concwrently or overfap one ancther for different periods of time are considered by CPA 1o be individual contracts rather than
renewals or extensfons fo the original coniract. In such sHuations the prime contracior and HUB vendor are entering (have entered) info “naw”
contracts,
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Enter your company's name here: _Parkhill, Smith & Cooper, Inc. Requisiion#: RFQ #303-0-01447

EISHIVER SELF PERFORMING JUSTIFICATEION (F you respanded “No® to SECTION 2, Item &, you must complete this SECTION and continue to SECTION 4.) If you
responded "No" to SECTION 2, ltem a, in the space provided below explain how your company will perlorm the entire contract with its own employees, supplies,
materials andfor equipment.

i ={oyyte] /I AFFIRMATION

As evidenced by my signature below, | affirm that | am an authorized representative of the respondent listed in SECTION 1, and that the information and
supperting decumentation submitted with the HSP is true and ¢orrect. Respondent understands and agrees that, if awarded any portion of the requisition:

e The respondent will provide notice 2s seon as praclical te all the subcontractors (HUBs and Mon-HUBSs) of their seleclion as a subcontractor for the awarded
contracl. The notice must specify at & minimum the centracting agency's name and its point of contact for the confract, the contract award number, the
subcontracting opportunity they {the subcontractor) will perform, the approximate dollar value of the subcontracting apportunity and the expecled percentage of
Lhe total contract that the subcontracting epportunity represents. A copy of the natice required by this section must also be provided to the contracting agency's
point of contact for the cenlract no later than ten {10) working days after the contract is awarded,

= The respondent must submit monthly compiiance reporls {Prime Contractor Progress Assessment Report — PAR) to the contracting sgency, verifying its
compliance with the HSP, induding the use of and expenditures made to its subcontractors (HUBs and Non-HUBs). (The PAR is available at
hitps:/fwww. comptroller.texas.govipurchasing/docsthub-forms/ProgressAssessmentReportForm xls).

e The respondent must seek approval from the conlracting agency prior to making any modifications to its HSP, incliding the hiring of additional or different
subcontractors and the termination of a subcantraclor the respondent identified in its HSP. If the HSP is modified withod the contracting agency's prior approval,
raspondent may be subject to any and all enforcement remedies available under the contract or otherwise available by law, up to and including debarment from all
state contracting.

«  The respondent must, upon request, allow the contracling agency kv perform on-site reviews of the company’s headyuarters andfor work-site where services
are being performad and must provide decumentation regarding staffing and other resources.

,4 7¢ [l ' Jared Higgins, PE, CEM, CPMP, GGP Principal-in-Charge  04/07/2020
Signature 2 Printed Name Titie Date
{mmtidiyyyy}
Reminder:

> I you responded “Yes" to SECTION 2, Items ¢ or d, you must complete an "HSP Good Faith Effort - Method A (Attachment AY for each of
the subcenlracting opporlunities you listed in SECTION 2, Item b.

M If you responded “No” SECTION 2, Items ¢ and d, you must complele an *HSP Good Faith Efforl - Method B (Attachment B)* for sagh of
the subconlracting opporlunities you listed in SECTION 2, Item b.

3
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HSP Good Faith £ort - Method A (Aliachment A)

Enter your company’s name here; Parkhill, Smith & Cooper, Inc. Requisition # RFQ #303-0-01447

Rev. 2H7

PORTANT If you responded " ¥es' to SECTION 2, Items ¢ or d of the completed HSP form, you must submit a completed “HSP Good Failh Effort -
Melhod A [Attachment A} for aach of the subcuntracllng opportunmes you Ilsted in SECTION 2, !tern b cf the completed HSP form. You may photo-copy this
page or download the form at hitps: r ’ -2 pdf

=N e NS SUBCONTRACTING OPPORTUNITY

Enter the item number and description of the subcontracting opportunity you listed in SECTION 2, jtem b, of the completed HSP form for which you are completing
the attachment.

ltem Number:__ ! _  Description; Data/IT

SUBCONTRACTOR SELECTION

List the subcontractor(s) you selected to porfor the subcontracting epporlunity you listed above in SECTION A-1. Also identify whether they are a Texas certified
HUB and their Texas Vendor [dentification {VID) Number or federal Employer identfication Number {EIN}, the approximate dallar value of the work to be
subcontracted, and the expected percenlage of work to be subcontracied. When searching for Texas certified HUBs and varifying their HUB status, ensure that you
use the State of Texas' Centralized Master Bidders List {CMBL)- Historically Underutiized Business (HUB) Direclory Search located at

http:#mycpa.cha.state b usfpasscmblsearchfindex. isp. HUB status code *A" signifies that the company is a Texas certified HUB,

lzave thelr VIC / EIN fleld bla~k,

Combs Consulting Group [[1-Yes [O-No| 1900238014600 L 5%
O-Yes [-Ho § %
O-Yes []-No $ %
O-Yes [O-No § %
O-Yes [J-No $ %
O-Yes [O-No 3 %
O-Yes [J-No $ %
O-ves [O-Ne $ %
O-Yes [O-MWo 3 %
O-ves [J-No $ %
O-Yes [J-No $ %
O-Yes [J-No $ %
O-Yes [J-No $ %
O-ves [O-No $ %
[]-Yes [J-No $ %
O-Yes [1-No $ %
O-Yes [J-MNo $ %
O-Yes [J-No L] b
O-Yes [-No - %
O-ves [I-Neo $ %
O-ves [I-No L %
O-Yes [J-No $ %
O-Yes [J-No ;3 %

REMINDER: As specified in SECTION 4 of the completed HSP form, [f you {respondent) are awarded any portion of the requisition, you are required to
provide nolice as soon as practical to all the subcontractors {HUBs and Non-HUBs) of their selection s a subcontractor, The notice must specify at a minimum the
conltracting agency's name and its point of contact for the contract, the contract award number, the subcontracting opporfunity they (the subcontractor) will perform, the
approximate dollar value of the subcontracling epportunity and the expected percentage of the total contract that lhe subcontracting opporturity represents. A copy of
the notice required by this section must also be provided to the contracting agency’s point of contact for the contract no laler than ten {10) working days after the
contract is awarded.
Page 1 of 1
{Attachment A)
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41132020

Vendor ID /
Vendor
Number

Vendor
Name

Vendor
Address

county
Contact
Phone/Fax

Email
Address

Website

Business
Description

Business
Category

Small
Business

Service
Disabled
Veteran

CMBL
Status

Date
Removed
From
CMBL

HUB Status

HUB
Expires

HUB
Eligibility
HUB
Gender

https:#mycpa.cpa.state.tx.usApasscmblsearch/tpasscmblsearch.do#

CMBL/HUB Vendor Detail

CMBL/HUB Vendor Detail

1900286014600 / 48745

COMBS CONSULTING GROUP, LP

8200 W INTERSTATE 10 SUITE 103 SAN ANTONIO, TX 78230-
3876 USA

BEXAR
Carrie E. Combs
210-698-7887 /

Carrie.Combs@Combs-Group.com

http://ww.Combs-Group.com

COMBS Consulting Group is an Independent Technology and
Security Design and Consulting firm offering Technology and
Security design and consulting services.

Architectural/Engineering And Surveying (05),

Y

No

[nactive ( F -Deleted for non-payment of annual fee )

29-MAR-2019

Active Bidder ( A-Approved; Active Texas certified HUB )

26-APR-2022

WO ( American Woman ),

E

Commodity items shown above are available for district(s)
1,2,3,4,5,6,7,8,9,10,11,12,13,14,15,16,17,18,19,20,21,22,23,24,25

1
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Page 1 of 2
Texas Facilities Commission (TFC)
HUB Program
EVALUATION OF RESPONDENT’'S HUB SUBCONTRACTING PLAN (HSP)

Instructions: This evaluation must be completed for ¢ach response before it can be considered further. Please complete
a separate evaluation sheet for each response within five {5) business days after the opening date of the sclicitation.

Section I:

Name of Respondent: __Parkhill, Smith, and Cooper

Name of Project: A/E — TSD Campus Wide Improvements - REVISION 1

Contract# Req#: PO #: Project#
RFQ #: 303-0-01447 RFP #: IFB #:

SERVICES [] AE:[JCMR:[] RC:[] IDIQ: Assignment#: Amendment#:
GMP #: POCN #:

TFC HUB Coordinator has reviewed the above referenced HSP response to this solicitation and finds that the HSP:
complies with [ ] does not comply with

applicable HUB requirements under the Texas Government Code and Texas Administrative Code. See Sections 11 & IH
for specific details.

REVISION ONLY- Change in % during negotiations

The Respondent will utitlize ALL HUBs on their HUB Plan; this meets Good Faith Effort (GFE) per TAC Rules
20.14(d){D)({ii}.

Shonte’ Gordon Ghonte’ Gordon 0512212020

Print/Type Name: TFC HUB Coordinator/Date
Section lI:
YES NO N/A
Does the respondent intend to subcontract? N O O

Instructions: If “Yes,” do not proceed to the following questions. If “No,” proceed to the next question.

Comments:

Did the respondent verify that no subcontractors would | = O
be used in the performance of the work (verification

must be provided on the form prescribed

in the solicitation).

Section lll:

Respondents who DO intend to subcontract:
YES NO
1. Did the respondent divide the work into reasonable portions, consistent £ O

Revised 10/6/2015
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Page 2 of 2
Texas Facilities Commission (TFC}

HUB Program

EVALUATION OF RESPONDENT’'S HUB SUBCONTRACTING PLAN {(HSF)
with prudent industry practices (Identified the areas of subcontracting)?B

Comments:

YES NO
N/A
2. Did the respondent provide notice to HUBs of the work that the [l [P O
respondent intends to subcontract, in accordance with 1 T.A.C.
Section 111.147
Comments:

YES NO N/A
3. Did the respondent include an executed Mentor Protégé Agreement O & O

{per Section 2161.065 Government Code), registered
with TPASS? Does the HUB subcontracting plan identify
the area(s) of subcontracting the protégé will perform?
{Submission of a protégé as a subcontractor constitutes
a good faith effort for the particular area to be
subcontracted with the protége).

Comments:

YES NO N/A
4, Did the respondent provide written justification of the selecticn X O Ll

process if a non-HUB subcontractor was selected by a process
other than by competitive bidding, or a HUB bid was the best
value responsive bidder to a competitive bid invitation,

but was not selected?

Comments:

YES NO N/A

5. Did the respendent provide notice to minority or women trade X O ]

organizations or development centers to assist in identifying HUBs by

disseminating subcontracting epportunities to their membership/participants?

Did the notice in all instances, include the scope of the work, specifications,

and identify a contact person? Did Respondent provide notice to organizations

or development centers no less than five (5) working days for ¢onstruction

cantracts prior o submission of the response (bid, proposal, offer, or other

applicable expression of interest)?

Comments:

Revised 10/6/20135
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H | Attachment C, HUB Subcontracting Plan

Rey, 217

HUB Subcontracting Plan (HSP)

In accordance with Texas Gov't Code §2161.252, Lha conlracting agency has determined that subcontracting opportunities are probable under this contracl, Thersfore,
all respondents, including Stale of Texas certified Historically Underutilized Businesses {HUBs) must complete and submit this State of Texas HUB Subcontracting
Plan {HSP} with their response to the bid requisition {solicitation).

NOTE: Responses that do not include a completed HSP shall be rejected pursuant to Texas Gov't Gode §2161.252(b).

The HUB Program promoles equal business opportunitiss for economically disadvanlaged persons to contract with the State of Texas In accordance with the
goals specified in he 2009 State of Texas Disparity Sudy. The statewide HUB goals defined in 34 Taxas Administralive Code (TAC) §20.284 are:

s 11.2 percent for heavy construction other than building confracts,
« 21.1 porcent for all building construction, Including general confractors and operative builders’ coniracts,
« 329 parcent for all special trade consiruction coniracts,
s 23.7 parcent for profossional services conltracis,
e 26.0 percent for alf other services coniracts, and
s 21.1 percent for commodifies contracts.
- - Agency Special Instructions/Additional Reguirements - -

i accordance with 34 TAC §20.285(d)(1)(D){). a respondent {prime conlraclor] may demonstrale good faith effort (o ulilize Texas cerfffied HUBs for
fts subcontraciing opportunities If the rofal valve of the respondent's subconiracls with Texas certified HUBSs meefs or exceeds the statewids HUB goal or the
agency spediic HUB goal, whichever is higher. When a respondent uses this method fo demonsirate good faith effon, the respondent must identify the HUBs with
witich it wilf subconfract, f using existing contracts with Texas cenifed HUBs lo safisfly this requirement, only the aggregale percentage of the co expecied
fo ba subcontractad fo HUBS with which the respandent does not have a continuaus contract* in place for more than five (5] vears shall qualfy for meeting the
HI/E goal. This imitation [s designed fo encourege vendor rotation as recommended by the 2009 Texas Disparity Shudy.

N3A oA H RESPONDENT AND REQUISITION INFORMATION

a. Respondent (Compeny} Name: Parkhill, Smith & Cooper, Inc. State of Texas VID #  75-1156936
Point of Conlect;  Jared Higgins, PE, CEM, CFPMP, GGP Phone# B06.473.2200
E-mail Address:  jhiggins@team-psc.com Fax#:  806.473.3799

b. 15 your company a State of Texas cerlified HUB? [] - Yes g" No

c. Requistion# RFQ #303-0-01447 Bid Open Date:  04/07/2020

ImmAddireryt
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Enter your company's name here; Parkhill, Smith & Cooper, Inc. Requisition #: RFQ #303-0-01447

1ae (6] P# RESPONDENT's SUBCONTRACTING INTENTIONS

After dividing the contract work into reasonahle lots or portions to the extent consistent with prudent industry practices, and taking into consideration the scope of work
to be performed under the proposed contract, including all potential subcontracting apporunities, the respondent must determine what portions of work, including
contracted staffing, goods and services will be subcontracted. Nole: In accordance with 34 TAC §20.262, & *Subconiractor” means a person who contracts with
a prime contractor fo work, to supply commodities, or to contribule toward completing work for a governmental entity.

a. Check the appropriate box {Yes or No) that identifies your subcontracting intentions:
Ef- Fas | will be subcomracting portions of the contract. {If &g complete ltem b of this SECTION and continue to Itemn ¢ of this SECTION.)

[ - Az | will not be subcontracting any porlion of the contract, and | will be fulfilling the entire contract with my own rescurces, including employees, goods and
services. (If 42 continue to SECTION 3 and SECTION 4.}
b. List all the partions of waork {subcardracting oppartunities) you will subcontract, Also, based on the total value of the contract, identify the percentages of the contract
you expect to award fo Texas cerlified HUBs, and the percentage of the contract you expect to award to vendors that are not a Texas cerlified HUB {i.e., Non-HUB),

HUBs Non-HUBs
tem # Subcontracting Opportunlty Description e e to | experiog e ibeontcond ta | Perosntage of e conmact
A b LM B P o
for more thsn five {5).years. mora than five (5] vears,
1 |Data/IT 2y % %
2 % % %
3 % % %
4 % % %
5 % % Y%
5 % %% %
7 % % %
8 % % %
g b % %
10 . % % %
11 % % o
12 % % %
13 “% % %
14 %o Ya %
16 % % %
Aggregale percenlages of the contract expected to be subcontracted: 2% % %
{Nole: If you have more than fifteen subcontracting opportunities, a continuation sheet is available enling at hitps:fwww.comptrolier lexas aovipurchasingivendorhubyforms php).

¢. Check the appropriate box (Yes or No) that indicates whether you will be using only Texas certified HUBs to perfom all of the subcontracting opportunities
you fisted in SECTION 2, em b,

M- yas {f Yes, continue to SECTION 4 and complete an "HSP Goad Faith Effort - Method A (Attachment A}’ for each of the subcentracting opportunities yvou listed.)
[ - Mo (K A, continue to ttem d, of lhis SECTION.)

d. Check the appropriate box (Yes or No) that indicates whether the aggregate expected percentags of the contract you will subcontract with Texa ified HUBSs
with which you do not have a continuous contract® in place with for more than five [5) vears, meets or exceeds the HUB goal the contracting agency
identified on page 1 in the “Agency Special Instructions/Additional Requirements."

[ - ¥as{If ¥es, continue o SECTION 4 and complete an *HSP Good Faith Efiort - Method A {(Attachment A)' for each of the subcontracting opportunities you listed,)
[ - M2{if A% continue to SECTION 4 and complete an “HSP Good Faith Effort - Method B (Attachment B} for gach of the subcontracting opportunities you listad.)

*Contingous Contract: Any existing written agreement (including any renewals that are exercised) between a prime contractor and g HU8 vendor,
whare the HUB vander providaes the prime contractor wWith goods or sarvice under the same contract for a specified perod of time. The frequency
the HUS vendar is utliired or paid durlng the ferm of the contract is not refevant to whather tha contract is considerad continuous. Two or more
contracts that run concurmently or overlap one ancther for different periods of time are considered by CPA o be individual cormracts rather than
renawals or axtensions to the original contract. In such shuations the prime contractor and HUB vendor are entering (have entered) infe “new"
contracts.
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Enter your company's name here: _Parkhill, Smith & Cooper, Inc. Requisition # RFQ #303-0-01447

EISMEs{ KN SELF PERFORBING JUSTIFICATION t you rospondad “Ho" fo SECTION 2, Mom a, you must complota this SECTION and continue te SECTION 4. if you
tespended ‘No” to SECTION 2, Item a, in the space provided below explain how your company will perform the entire contract with its own employees, suppliss,
malterials andfor equipment

IS eV AFFIRMATION

As evidenced by my signature below, | affirm that | am an authorized representative of the respandent listed in SECTICN 1, and that the information and
supporting documentation submitted with the HSP is true and correct. Respondent understands and agrees that, if awarded any portion of the requisition:

+  The respondent will provide nofice as soon as praclical to all the subconlraclors {HUBs and Mon-HUBs) of their selection as a subeontractor for the awarded
confracl. The nofice must specify al a minimum the contracting agency’s name and its point of contact for the contract, the contract award number, the
subcontracting opportunity they {the subcontraclor) will perform, the approximate dollar value of the subcontracting opportunity and the expected percentage of
the tatal contract that the subcontracting opportunity represents. A copy of the natice required by this section must also be provided to the contracling agency's
point of conlacl for the contract no later than ten (10) working days after the contract is awarded.

s The respondent must submit menthly compliance reports (Prime Confractor Progress Assessment Report — PAR) to the conlrecling agency, verifying ils
compliance with the HSP, including e use of and expenditures made to ifs subcontractors {HUBs and Non-HUBs), {The PAR is available at
e ller.texas.govipurchasi -forms/Progr mentRepertFerm.xls),

+  The respondent must seek approval from the contracting agency prier to making any modifications to fis HSP, including the hiring of additional or different
subcontractors and the lermination of a subcentraclor the respondent identified in its HSP. If the HSP is medified without the contracting agency's prior approval,
respondent may be subject to any and all enforcement remedies available under the contract or otherwise available by law, up to and including debarment from all
state contracting.

e The respondent must, upon request, allow the contracting agency to perform on-site reviews of the company’s headquarters andfor work-site where services
are being performed and must previde documentation regarding stafling and cther resources.

A 7“::' - Jared Higgins, PE, CEM, CPMP, G3P  Principakin-Charge  05/06/2020
V74 Signature “e Printed Name Title Date
]
Reminder:

2 i you responded Yes” to SECTION 2, Items ¢ or d, you must complete an *HSP Good Faith Effort - Method A (Attachment AY" for gach of
the subcontracting opportunities you listed in SECTICN 2, ltem b.

» It you responded "No” SECTION 2, ltems ¢ and d, you must complete an "HSP Good Faith Effort - Method B (Attachment B for gach of
lhe subcontracting opportunities you llsted in SECTION 2, ttem b,

3
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HPCRTANT |f you responded * Y&¢ to SECTION 2, Iterns ¢ or d of the complated HSP form, you must submit a completed "HSP Good Faith Effort -
Method A (Attachment A} for each of the subconiracting opportunities you listed in SECTION 2, Item b of the completed HSP form. You may photo-copy this
page or download the form at https./Awvww. comptroller.texas.qov/purchasingldosshub-forms/hub-sbeont-plan-gfe-achm-a, paf

L oo IF-S Bl SUBGONTRACTING OPPORTUNITY

Enter the item number and description of the subcontracting epportunity you fisted in SECTION 2, ltem b, of the completed HSP form for which you are completing
the attachment.

[temNumber:__%  Description; Data/T

SUBCONTRACTOR SELECTION

List the subcantractors} you selected to perform the subcontracting epportunity you listed above In SECTION A-1, Also identify whether they are a Texas certified
HUB and their Texas Vendor Idemtification (VID) Number or federal Employer Identification Number (EIN), he approximate dollar value of the work to be
subcontracted, and the expected percentage of work to be subcontracted. When searching for Texas certified HUBs and verifying their HUB status, ensure that you
use the State of Texas' Centralized Master Bidders List (CMBL)- Historically Undenilized Business {HUB) Direclory Search located at
hitp:fmyepa cpa state b usfpassemblsearchfindex.jsp. HUB status code "A” signifies that the company is & Texas certified HUB.

-~ Texas VID or fedfaral EIN Approximate Expected
Company Name T e O avia v o s o, | Do Aount | Percentage of
leave their WD S EIM field =fank.

Combs Consulting Group [1-Yes [J-No| 1900286014600 (624,175 2%
O-Yes [O-Heo 3 %

O-ves [O-No 4 %

O-Yes [J-No 13 %

O-Yes [J-No $ %

O-Yes [J-No $ %

-Yes [J-No $ %

O-Yes [-No $ %

O-ves [O-Ne $ %

f-Yes [J-No $ %

CJ-Yes [J-No $ %

O-Yes [J-No $ %

O-Yes [J-No § %

O-Yes {J-No $ %

O-Yes [O-No $ %

O-Yes [J-No $ %

[O-Yes []-No $ %

O-Yes [3J-No § %

O-Yes [O-No $ %

O-Yes []-Neo 3 %

O-Yes [O-No $ %

O-Yes [J-No % %

O-Yes [J-No $ %

REMINDER: As specified in SECTION 4 of the completed HSP form, [f you {respondent) are awarded any portion of the requisition, you are required to

provide notice as soon as praclical to all the subcontracters {HUBs and Non-HUBS) of their selection as a subcontractor, The notice must specify at a minimum the
contracting agency’s name and its point of contact for the contract, the contract award numbar, the subconlracling opporlunity they {the subcontractor) will perform, the
approximate dollar value of the subcontracting opportunity and the expected percentage of the total contract that the subcontracling opportunity represenls. A copy of
the nolice required by this section must also be provided fo the conlracling agency's point of contact for the contract no later than ten {10} working days afler the
contract is awarded.
Page 1 of 1
(Attachment A}
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Vendor ID /
Vendor
Number

Vendor
Name

Vendor
Address

county
Contact
Phone/Fax

Email
Address

Website

Business
Description

Business
Category

Small
Business

Service
Disabled
Veteran

CMBL
Status

Date
Removed

From
CMBL

HUB Status

HUB
Expires

HUB
Eligibility

HUB
Gender

CMBL/HUB Vendor Detail

CMBL/HUB Vendor Detail

1800286014600 / 48745

COMBS CONSULTING GROUP, LP

8200 W INTERSTATE 10 SUITE 103 SAN ANTONIO, TX 78230-
3876 USA

BEXAR
Carrie E. Combs
210-688-7887 /

Carrie.Combs@Combs-Group.com

http:/fAwww.Combs-Group.com

COMBS Consuiting Group is an Independent Technology and
Security Design and Consulting firm offering Technology and
Security design and consulting services.

Architectural/Engineering And Surveying (05)

Y

No

Inactive ( F -Deleted for non-payment of annual fee )

29-MAR-2019

Active Bidder { A-Approved; Active Texas certified HUB )

26-APR-2022

WO ( American Woman )

E

Commodity items shown above are available for district(s)
1,2,34,56,7,8,9,10,11,12,13,1415,16,17,18,19,20,21,22 23,2425

hilps:/mycpa.cpa.state.be.usfipasscmblsearch/tpasscmbisearch.do#

11
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HUB Subcontracting Plan (HSP)
QUICK CHECKLIST

While this HSP Quick Checklist is being provided to merely assist you in readily identifying the sections of the HSP form that you will need to
complete, it is very important that you adhere to the instructions in the HSP form and instructions provided by the contracting agency.

If you will be awarding all of the subcontracting work you have to offer under the contract to only Texas certified HUB vendors, complete:

[ Section 1 - Respondent and Requisition Information
[ Section 2 a. - Yes, ! wiil be subconiracting partions of the conlract.
[ Section 2 b. - List all the portians of work you wiil subcontract, and indicats the percentage of the contract you expect to award 1o Texas certified HUB vendars,

[ Section 2¢.-Yes
[ Section 4 - Affirmation
[0 GFE Method A {Aftachment A} - Complete an Attachment A for each of the subcentracting oppartunities you listed in Section 2 b.

If you will be subcontracting any portion of the contract to Texas certified HUB vendors and Non-HUB vendors, and the aggregate
percentage of all the subcontracting work you will be awarding to the Texas certified HUB vendors with which you da nat have a

cantract* in place for more than five (5) years meefs or exceads the HUB Goal the contracting agency ldentified in the
“Agency Special Instructions/Additional Requirements”, complete:

O section 1 - Respondent and Requisition Information

O Section 2 . - Yes, | will be subcontracting portions of the contract.

[ Section 2 b. - List all the portions of work you will subconlract, and indicate the percentage of the contract you expect to award to Texas certified HUB vendors
and Non-HUB vendors,

O section 2. - No

O Secion2d. - Yes

O Section 4 - Affirmation

L] GFE Method A {Attachment A) - Complete an Attachment A for each of the subcontracting opporiunities you listed in Section 2 b,

If you will be subcontracting any portion of the confract to Texas certified HUB vendors and Non-HUB vendors or only to Non-HUB
vendors, and the aggregate percentage of all the subcontracting work you will be awarding to the Texas certified HUB vendors with which
you dq not have a confinuous contract” in place for more than five {5) years goes not meet ar exceed the HUB Goal the confracting agency
identified in the “Agency Special instructions/Additional Requirements”, completa:

[ Section 1 - Respondent and Requisition Information

[ Section 2 a. - Yes, | will be subcontracting portions of the cantract.

[J Section 2 b. - List all the portions of work you will subcontract, and indicate the percentage of the coniract you expect to award to Texas certified HUB vandors
and Nen-HUB vendors.

[ Section 2¢.- No

[J Section2d.-No

[J Sextion 4 - Afirmation

[ GFE Method B {Attachment B} - Complete an Atlachment B for each of the subconlracling opparlunities you listed in Section 2 b.

If you will not be subcontracting any portion of the confract and will be fulfilling the entire contract with your own resources
{i.e., employees, supplies, materials and/or equipment), complete:

[ Section 1 - Respondent and Requisition Infarmation

[J Section 2 a. - No, | will not be subcentracting any pertion of the contract, and | will be fuifiling the sntire contract with my awn resources.
O Section 3 - Self Perfomming Justification

[ Sectian 4 - Affirmatian

*

‘Continuous Contract

where the HUR vendor pravides the prime contractor with goads ar service, {o Include under the same cantract for a specified period of time. The
frequency the HUB vendor is wiilized or paid during the term of the conirac! is not relevant to whether the contract is considered continuous. Two or
more contracts that run concurrently or overiap one another for differertt perlods of fime are considered by CPA {0 be individual contracts rather than
renewals or extensions 1o the original contract. In such situations the prime contraclar and HUB vendor are entering fhave epfered) into “new”

cantracts.

. Any existing written agreement (inciuding any renewals that are exercised) betwaen a prime confractor and a HUB vendor,




DocuSign Envelope ID: 29F8E3FC-48DB-40F0-AA8C-D5D3DES5F5CD

Ray, 217

HUB Subcontracting Plan (HSP)

In accardance with Texas Gov't Cade §2161.252, the contracting agency has determined that subcontracting apportunities are probatle under this contract. Thersfore,
all respondents, induding State of Texas cerlified Historically Underutilized Businesses {HUBs) must complete and submit this State of Texas HUB Subcontracting

Plan {H3P) with their response to the bid requisition (solicitation).
NOTE: Responses that do not include a completed HSP shall be rejected pursuant to Texas Gov't Code §2161.252(b).

The HUB Program promotes equal business opportunities for economically disadvanlaged persons to contract with the State of Texas in accordance with the
goals specified in the 2009 State of Texas Disparity Study. The statewide HUB goals defined in 34 Texas Administrative Code (TAC) §20.284 are:

 11.2 percent for heavy construction other than building coniracts,

s 21.1 percent for all building construction, including general contractors and operative builders’ contracts,
a 329 percent for all special frade construction coniracts,

« 23.7 percent for professiaonal services contracts,

« 26.0 percent for all other services contracts, and

+ 21.1 percent for commaodifies coniracis.
- - Agency Special Instructions/Additional Reguirements - -

In accordance with 34 TAC §20.285(a)(1)(D)ii}). & respondant (pima contractor) may demaonskrats good faith affort to utifize Tevas certifiod HUBs  for
its subcontracting opporfunities If the total value of the raspondent's subconfracts with Texas certified HUBs meels or excecds the sfatewide HUB goal or the
agency specific HUB goal, whichever is higher. When a respondent uses this method o demonstrate good fafth effort, the respondant must identify the HUBs with
which it will subcontract If using existing contracts with Texas certfied HUBs fo satisly this requirement, only the aggregate percentage of the contracts expectad
ta be subconfracted ta HUBs with which the respondent does not have s continuoug contract* in place for more than five (5] vears shail qualtify for meeting the
HUB goal This imitation is designed ta encourage vender mofation as recommended by the 2009 Texas Disparity Study.

SIA [T TER RESPONDENT AND REQUISITION INFORMATION

a. Respondent (Company) Name: State of Texas VID #:
Paoint of Contact: Phane #:
E-mail Address: Fax #:

b. Is your company a State of Texas cerlified HUB? []-Yes []-No

€. Reaquisition #: Bid Open Date:

{mmJddiyyry)
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Enter your company's name here: | Requisition #:

e [o]] P8 RESPONDENT's SUBCONTRACTING INTENTIONS (CONTINUATION SHEET)

This page can be used as a continuation shest fo the HSP Form's page 2, Section 2, ltem b. Confinue listing the portions of work {subcontracting
apportunitias) you will subcontract, Also, based on the fotal value of the contract, identify the percentages of the contract yau expect to award to Texas ceniified HUBS,
and the percantage of the contract you expect to award to vendors that are not a Texas certified HUB {i.e., Non-HUB).

HuBs Non-HUBs
s Storag oty Do R, LGSR, | S
a foggrmmmmy_ . .cs |camtinueus gontragt* in place far

16 % % %
17 % % %
18 % % %
18 % % %
20 % % %
21 % % %
22 % % %
23 % % %
24 % % %
25 % % %
26 % % %
27 % % %
28 % % %
29 % % %
30 % % %
31 % % %
32 % % %
33 % % %
M % % %
35 % % %
36 % % %
37 % % %
38 % % %
38 % % %
40 % % %
41 % % %
42 % % %
43 % % %
Aggregate pertenteges of tha contrect expected to ba subcontrected: %o % %

*Coniinuous Copdract: Any existing written agreemant (including any renewals that are exercised) betwean a prime contracior and a HUBR vendor,
where the HUB vendor provides the prime contractor with goods or service under the same contract for a specified period of time. The frequency the
HUR vendor is udilized or pald during the term of the contract is not relavant to whether the contract Is considered continvous. Two or more contracts
that run concurrently or overlap ane another for different periods of {ime are considerad by CPA to be individual contracts rather than renewals ar
extansians fo the ariginal canfract. In such situations the prime cantractor ang HUB vendoar are enfering fhave antarad) into “new" contracts.

HSP — SECTION 2
{Caontinuation Sheet)
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Enter your company’s name here: Requisition #:

(M [0 BH SELF PERFORMING JUSTIFICATION (if you responded “No” to SECTION 2, Itam a, you must complata this SECTION and continue to SECTION 4 If yau
responded “Na™ to SECTION 2, ltem a, in the space provided below explain how Your company will perform the entire contract with its own employess, supplias,
materials andfor equipment.

L139Eie LM AFFIRMATION

As evidenced by my signature below, | affirm that | am an authorized representalive of the respondent listed in SECTION 1, and that the information and
supparting documentation submittad with the HSP is true and correct. Respondent understands and agrees that, if awarded any portion of the requisition:

s The respondent will provide notice as soon as practical to all the subcontraciors (HUBs and Non-HUBS) of their selection as a subcantractor for the awarded
contract. The nofice must specify at @ minimum the cantracting agency's name and ils point of contacl far the contract, the contract award number, the
subcontracting opportunity they {the subcontractor) will perform, the approximate dollar value of the subcontractling opporlunity and the expecled percentage of
the total contract that the subgontracting opportunity represents. A cepy of the notice required by this seclion must also be provided fo the contracting agency's
point of cantact for the contract na later than ten {10) working days afler lhe contract is awarded.

*  The respondent must submit monthly compliance reparts {Prime Contractor Progress Assessment Reporl ~ PAR) to the contracting agency, verifying its
romnlianca with tha HQP  inchidinn tha 1rea Af and awnenditirae mada ta ite cuboanfrac|grs {HUBS and NO“'HUBS) {The PAR |s ava”ah[e at

s The respondent must seek approval fram the contracting agency prior to making any modifications {o iis HSP, including the hiring of additional or different
subcontractors and the termination of a subcontractor the respondent identified in ils HSP. If the HSP is modified without the contracling agency's prior approval,
respondent may be subject to any and all enforcament remedies available under the contract or atherwise available by law, up to and induding debarment fram all
state contracting.

=  The respondant must, upon request, allow the contracting agency to perform on-site reviews of the company's headquarters andfor work-site where services
are being perfarmed and must provide documentalian regarding staffing and ather resources.

Signature Printed Name Title Date
mmiiddyyyy)
Reminder:

> |f you responded "Yes" to SECTION 2, ltems ¢ or d, you must complete an “HSP Good Faith Effiarl - Method A (Attachment AY for each of
the subcontracting opporlunities you listed in SECTION 2, ltem b.

> If you responded “No" SECTION 2, ltems ¢ and d, you must complete an "HSP Good Faith Effart - Method B (Attachment B)® for pach of
the subcontracting opporfunities you listed in SECTION 2, Item b,

3
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HSP Good Faith Effort - Method A (Attachment A)

Enter your company's name here; Requisition #:

Rew. 2M7

IMPORTANT: If yau responded *Yed' to SECTION 2, Items ¢ or d of lhe completed HSP form, you must submit a completed "HSP Good Faith Effort -
Method A (Altachment A" fo anab = sha s bhasnirasiinn nnsriniing s listad in @ECTIAN 3 lons 1 nf th ~amaleiad HSP form, You may phole-copy this

page or download the farm &

S-S SUBCONTRACTING OPPORTUNITY

Enter the item number and description of the subcontracting opportunity you listed in SECTION 2, itam b, of the completed HSP form far which vou are completing
the atlachment.

Item Number: Description:

e le, WS SUBCONTRACTOR SELECTION
List the: subcontractor(s) you selected to perform the subcontracting opportunity you listed abave in SECTION A-1. Also identify whether they are a Texas certified
HUB and their Texas Vendor ldentification (VID) Number or federal Employer [denfification Number (EIN), the approximate doilar value of the wark to be
subcontracted, and the expected percentage of work Lo be subcontracted. When searching for Texas certified HUBs and verifying their HUB status, ensure that you
nem tha State nf Tevas' Cantralized Master Ridders List (CMBL)- Historically Underutilized Business (HUB) Directory Search located at

4UB status code “A” signifies that the company is a Texas certified HUB.

Company Name Texas certified HUB [ravsevan o tuaret oo | D‘tﬁ:';:“fﬂ'::}; Pef:g:t(:;:of
Contract

- Yes - No $ o,
[O-Yes [-No $ o
O-ves [O-No s %
O-Yes [J-No [ %
O-ves [OJ-No $ %
O-Yes [-No $ %
O-Yes [OJ-No $ %
O-Yes [ Mo 3 o
O-ves [O-No $ o
O-ves [OJ-Mo 3 %
O-ves [J-Neo [ 5
O-Yes []-Neo $ "
[O-Yes [J-No 3 %
O-Yes [O-No ] %
[O-Yes [-Na $ %
O-Yes [-Na [ 9
O-Yes [J-Na [ o,
O-Yes [J-No $ %
O-Yes [1-No $ o
[O-Yes [J-No $ o
O-Yes [J-Na $ Y
[d-Yes [J-Na $ o
[O-Yes [J-No 4 5

REMINDER: #s specified in SECTION 4 of the completed HSP form, if_you (respondent) are awarded any porion of the requisifion, you are required to
provide natice as seon as practical to all the subcontractors {HUBs and Non-HUBs) of their seleclion as a subcontraclor. The notice must specify at a minimurn the
confracting agency's name and its point of contact for the contract, the contract award number, the subcontracting apportunity they (the subcontractor) will pertorm, the
approximate dollar value of the subcontracting oppartunity and the expected percentage of the total contract that the subscontracling opporlunity reprasents. A copy of
the nalice required by this seclion must also be provided to the contracting agency's point of contact for the contract no latar than ten (10} working days after the
contraci is awarded.

Page 1 of 1
{Attachment A)
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HSP Good Faith Effort - Method B (Attachment B)

Requisition #:

Enter your company's name here:

IMPORTANT: If you respondad “No” to SECTION 2, Hems c and d of the completed HSP form, you must submit a completed “HSP Good Faith Effort -
Mathod B {Aﬂachment B)" for manh of tha etheantrartina annctonitiae won lictad in @ECTION 2 ltarm b af tha comnletad HSP form. You may pholo—copy this

page or download the form ¢

a0 o =Ml SUBCONTRACTING OPRPORTUNITY
Enter the ftem number and description of the subcontracting opportunity you listed in SECTION 2, Hem b, of the completed HSP form for which you are

completing the altachment,

Item Number: Description:

LT [o) '] :3d MENTOR PROTEGE PROGRAM
If espondent is participating as a Mentor in & State of Texas Mentor Protégé Program, submitting fts Protégé (Protégé must be a State of Texas cerlified HUB) as a
subcontractor to parform the subcontracting opportunity listed in SECTION B-1, constitutes a good faith effort to subconiract with a Texas certified HUB towards that

spacific portion af wark.
Check the appropriate box {Yes or No) that indicates whether you will be subcontrasting the portion of work you listed in SECTION B-1 to your Pratégé.

O - Yes {if Yes, continue to SECTION B-4.)
[ - No { Not Applicable {If Mo or Not Appficable, continue to SECTION B-3 and SECTION B4.)

S e LB NOTIFICATION OF SUBCONTRACTING OPPORTUNITY
When completing this section you MUST comply with items &, b, ¢ and d, thereby demonstrating your Good Faith Efforl of having notified Texas certified HUBs and
trade omganizations or development centers about the subcontracting opperlunity you listed in SECTION B-1. Your notice should include the scope of work,

information regarding the location to review plans and specifications, bonding and insurance requirements, required qualifications, and identify a contact person.
When sandina natira of unor enkheastrasctine annariniby wen ara ansenranad inonea tha sHachad HER Sakeantractinn ﬁnnnr[unity MWotice fmrm, which is also available

onfine

Relain supporting documentation (i.e., certified letter, fax, e-mall) demanstrating evidence of your good faith effort to notify the Texas certified HUBs and trade
organizations or development centers, Also, be mindful that a working day is considered a normal business day of a state agency, not including weekends, federal or
state holidays, or days the agency is declared clased by its executive officer. The initial day the subcontracting opporlunity notice is sentiprovided to tha HUBs and to
the trade organizations or development centers is considered to be “day zero" and does not count as one of the seven (7} working days.

a. Provide written notification of the subcontracting opportunity you listed in SECTION B-1, to three (3) or more Texas certified HUBs. Unless the contracting agency

specified a different time period, yau must allow the HUBs at least seven {7} working days to respond to the notice prior to you submitting yaur bid response to the
confracling agency. When searching for Texas certified HUBs and verfying their HI IR stabie enanra that unn 1iaa the State of Tavae' Mantrqlizad Master Bidders

List (CMBL) - Historically Underutilized Business (HUB) Directory Search located & HUB status cade “A"
signifies that the cempany is a Texas cerlified HUB,

b. List Lhe three (3) Texas certified HUBs you notified regarding the subcentracting opportunity you listed in SECTION B-1, Include the company's Texas Vendor
Identification (VID) Number, the dale you sent notice to that company, and indicate whether it was responsive or non-responsive to your stbcontracting
opportunify notice.

Company Name ! Tavacs N I Date Notice Sent | 14 tne U Respond?
tmmiddiyyyy}

O-Yes []-No

O-ves [O-No

O-Yes [O-No

. Provide written nolif Gation of the subcontracting opportunity you listed in SECTION B-1 ta two {2) or more trade arganizations or development centers in Texas to
assist in identifying potential HUBs by disseminating the subcontracting opportunity to their members/pariicipants. Unless the contracling agency specilied a
different time period, you must provide your subcontracting opporlunity notice to trade organizations or development centers at least seven (7} working days prior to
Submi[‘[ing your hid response to the con{rac[ing agency. A list of trade Qrganizaﬁons and Aeualnnment renters that hauwe avnraered an intaract in racaiving neticras
of subcontracting opporlunities is available on the Statewide HUB Program’s webpage ¢

2]

d. List two {2} trade organlzatlons or development centers you notified regarding the subconfracting opporunity you listed in SECTION B-1. Include the date
when you sent nofige to it and indicate if it accepted or rejected your nofice.
Trade Organizations or Development Cantars Datffml:lnz:‘:;:;’?ent Was the Notica Accapted?)
O-ves [-No
[0.-Yes [G-No
Page 1 of 2

{Attachment B)
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HSP Good Faith Effort - Method B (Attachment B) Conf.

Enter your company’s name here: Requisition #:

Rew. 217

Aol d SUBCONTRACTOR SELECTION
Enter the item number and desaription of the subcontracting opporlunity you listed in SECTION 2, Item b, of the completed HSP form far which you are completing

the attachment,
a. Enter the item number and description of the subcontracling opporlunity for which you are campleting this Attachment B continuafion page.
Item Number: Dascription:

b. List the subcontractor(s) you selecled to parform the subcontracting opportunity you listed in SECTION B-1, Also identify whether they are a Texas certified
HUB and their Texas Vendor ldentification {VID) Number or federal Emplioyer Identification Number (EIN), the approximate dollar value of the work to be
subcontracted, and the expecied percentage of work to be subcontracied. When searching for Texas cerlified HUBs and verifying their HUB slatus, ensure thal
v nea the State nf Teyas' (Centralized Macter Bidders List {CMBL) - Historically Underutilized Business {HUB) Dirsctory Search located at

4UB status code "A” signifies thal the company is a Texas cerlified HUB,

: fiod HUB [ Tavaz VIR nr fadaral EIK | Approximate Expacted
Company Hame exas cerifie Dollar Amaount | Percentage of
Contrast
- Yes O-No $ o
- Yes [-No 3 o
O-Yes [1-No § %
O-Yes [I- No 4 %
O-Yes - No % o
O-Yes - No $ %
O- Yes O-No § %
- Yes -No $ %
F Yes O- No 3 %
O-Yezs [1-No $ %

¢. If any of the subcontractors you have selected to perform the subcontracting opporlunity you listed in SECTION B-1 is ot a Texas certified HUB, provide writlen
justification for your selection process (attach additional page If necessaryk:

REMINDER: &s specifiad in SECTION 4 of the completed HSP form, if vou (respondent) are awarded any porlion of the requisition, you are required to provide
natice as soon as practical to all the subcontractors (HUBs and Non-HUBs) of their selection as a subcanfractar, The notice must specify at & minimum the
cantracting agency's name and its point of conlact for the contract, the conlract award number, the subeenlracling opportunity it (the subcontractar) will perform, the
approximate dollar value of the subcantracting opporlunity and the expecied percentage of the tatal confract that the subconiraciing opportunity represents. A copy of
the notice required by this section must also be provided to the contracting agency's point of contact for the contract no later than ten {10} working_ days afler the
cantract is awarded.

Page 2 of 2
{Attachment B}
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Rew. 217

% HUB Subcontracting Opportunity Notification Form

In accordance with Texas Gov't Code, Chapter 2161, each state agency |hal considers entening inlo & contract with an expecled value of $100,000 or more shall, before he
agency soficits bids, proposals, offers, or other applicable expressions of interest, determine whether subcontracting opportunities are probable under the contract The state
agancy | have identifiad below in Section B has determined thal subcontracting opportunifies are prabable under the requisition: to which my company will be reaponding.

M Texas Administrative Code, §20.285 requires all respondents {prime contrectors) bidding on the coniract to provide notice of each of their subcontracting opporfunities to at
lesat three {3) Texas cerfified HUBs {who work within the respective industry applicable to the subcontracting opportunity), and allow the HUBs at least seven (7) working days
fo raspond {o the nofice prior to the respondant submilting fis bid respanse {o the contracling agency. In addition, at least seven (7} working days prior to submitting its bid
response to the conlracting agency, the respondent must provide nofice of each of its subcontracling opportunities o two {2} or more Irade organizations or development centers
{in Texas) that serves members of groups {i.e, Asian Paciic American, Biack American, Hispanic American, Native American, Woman, Service Disabled Vateran)

identified in Texas Administrative Code §20,282{19){C).

We respectiully request that vendars interested in bidding on the subcontracting opportunity scope of work identified in Section C, kem 2, reply no later than the date and time
identified in Section C, Mam 1. Submit your response to the point-of-conlact referenced in Section A

%

SISl PRIME CONTRACTOR'S INFORMATION

Company Name: State of Texas VID &
Point-of-Contact: Phone #
E-mail Address: Fax #:
L1SM )8 B-H CONTRACTING STATE AGENCY AND REQGUISITION INFORMATION
Agency Name:
Point-of-Contact: Phone #:
Requisition #: Bid Open Date:

mmicdyyyy}

EE’E!H SUBCONTRACTING OPPORTUNITY RESPONSE DUE DATE, DESCRIPTION, REQUIREMENTS AND RELATED INFORMATION

1. Potential Subcentractor's Bid Response Due Date:
I you would llke for our company to congider your company’s tid for the subcontracting opportunity identified below in ftem 2,

we must receive your bid response no later than on
Central Time Dake {mmiddhyyyy)

in accardance with 34 TAG §20.285, each natice of subcontracting opportunfy shall be provided io al feast three (3) Texas cerifled HUBS, and altow the HUBs at
feast seven (7) working days o respond fo the notice prior fo submitting cur bid response fo tha contracling egancy. In addifion, et least seven (7) warking days prior
fo us submitting our bid response to the confracting agency, we must provide notice of each of our subconirecting oppontunities o two (2) or more frade
amganizations or devabpment centers (in Texas) that serves members of groups fle., Asian Pacific American, Black American, Hispanic American, Mative
Americen, Woman, Service Disabled Veteran) identified in Taxas Administrative Code, §20.282(18){C).

{A working day is considerad a normal businass day of e state agency, not including weekends, federal or state holidays, or days the agency is declared closed
by its axecutive officer. The initial day the subcontracting opportunily notice is sent/provided to the HUBs and to the trade ompanizations or develapment centers
is considered o be “day zero” and does not count as one of the saven (7} working days )

2. Subcontracting Opportunity Scope of Work:

3. Required Qualifications: [[]- Mot Applicable

4. Bondingilnsurance Requirements: [ ] Mot Applicable

5. Location to raview plana/specifications: [[]-Net Applicable
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Exhibit J

HUB Subcontracting Plan Progress Assessment Report [Form].



DocuSign Envelope ID: 29F8E3FC-48DB-40F0-AA8C-D5D3DES5F5CD

Contract/Requisition Number:
Contracting Agency/Unlversity Name:
Contractor (Company) Name:

Point of Contact:

Reporting (Month) Period:

HUB Subcontracting Plan (HSP)
Prime Contractor Progress Assessment Report

This form must be completed and submitted to the contracting agency each month to document compliance with your HSP,
Date of Award: Object Code:

Rev. 10/16

State of Texas VID #;

Phone #;

Total Amount Pald thls Reporting Period to Contractor: §$

When verifying subcontractors’ HUB status, ensure that you use the State of Texas’ Centralized Master Bldders List {CMBL) - Historically Underutilized (HUB)

Report HUB and Non-HUB subcontractor information

Directory Search located at: http:/imycpa.cpa.state.tr.usftpasscmblsearchfindex.jsp.

HUB status code “A” signifies that the company is a Texas certified HUB.

Texas VID or federal EIN

G . Texas Do not enter Social Security Total Contract$ | Total § Am_ounl Palxid Total Contract $ Object Code
ubcontractor's Name certified HUB Juumbare. if you do not know thet| Amount from HSP | this Reporting Period | Amount Paid to Date
Mesorho) | VIDJEW,leve o VID(EIN | with Subconiractor | - to Subcontractor | to Subcontractor Whgoficy L Orl)

$ $ §

$ $ - |8

$ - 1% - 1%

$ - |3 - 1%

$ - 1% - |3

$ $ $ -

$ $ §

$ $ $

$ § $

$ 5 5

$ § $

$ $ $

$ - |$ $

$ § $

$ - |8 $

$ - |8 $

$ § $

$ - |8 $

$ § - 1%

$ 8 - 1% -

$ § - |3 -

$ 5 3

o $ $ $

Signature: Title: Date:






