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PROFESSIONAL ARCHITECTURAL/ENGINEERING SERVICES
AGREEMENT
BETWEEN
THE TEXAS FACILITIES COMMISSION
AND
STANLEY CONSULTANTS, 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, Section 1.28) and Stanley Consultants, Inc. (hereinafter referred to as
“A/E™), located at 6836 Austin Center Boulevard, Suite 350, Austin, Texas 78731, enter into the
following agreement for professional architectural and cngineering services (hereinafter referred
to as the “Agreement”) pursuant to the Professional Services Procurement Act, Tex. Gov’t Code
Ann, Ch, 2254, Subchaptcr. A, to be effective as of the Effective Date (as defined below). The
project for which A/E agrees to provide Professional Services is generally dcscribed as deferred
maintenance projects for Texas Commission on Environmental Quality (TCEQ) Buildings and
Promontory Point (hereinafter collectively referred to as the “Project”). Nothing in this
Agreement shall be interpreted or construed to make A/E a third-party beneficiary hereundcr.

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
2015 Uniform General Conditions and in the 2018 Supplementary General Conditions to the
2015 Uniform General Conditions, inthe 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 defimtions in this Agreement, the definitions used in this
Agreement shall control to the extent of the conflict. The 2075 Uniform General Conditions
(hercinaficr referred to as “UJGC™ are located at this TFC. Construction Contracts website link,
at 5C: and are
iIlCO['pUL ALGU LIGIGUL 1021 dll PULPUSES a8 LALNDIL A LUS UL O QUDPHEIREHIIULY weneral
Conditions to the 2015 Uniform General Conditions (hereinafter refermed to as the “2018
Supnlementarv General Conditions™ in PDF. loeated at this TFC wehsite link:

LIRALEE B UL PP POUDD A LeAdLLLFLL L2

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,
as discussed in Section 4.5 below.

1.1.2.  A/E Guidelines means the TFC 2018 Architectural/Engineering Guidelines
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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 numhered 18:
nd incorporated

JELWIR VIR N AW Iy P NN | HLLI.HUQUD D EeAIlILAMIL %s e

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 shali have decision-making authority to bind A/E
with respect to the Profcssional Services for the Project.

1.1.4.  Budget means the construction budget for the Project which is forecast to be
Nine Million Seven Hundred Fifty Thousand and No/100 Dollars ($9,750,000.00) 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: (i} TCEQ Buildings located at Park 35, 12100 Park 35
Circle, Austin, Texas, and Promontory Point Building located at 4044 Promontory Point,
Austin, Texas, all of which are subject 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 in UGC, Section
1.10 and includes the Contractor’s marked-up “as-builts.”

1.1.10. Communication Protocol means the communication and tracking procedurcs
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 valid,
legal consideration as discussed in Article IV of this Agreement.

1.1.12.  Construction Costs means all hard and soft costs for labor, materials, fees,
and other similar costs and expenses required to complete the Project and prepared in the
format promulgated by the Construction Specifications Institute.

1.1.13.  Construction Documents has the same meanming as defined in UGC, Section
1.17 that in TFC’s sole opinion are in satisfactory quality and detail.
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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 entirc 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 programns, 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 overall 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. EPMCS means electronic project management control system.

1.1.19. Final Inspection means the samc process and procedure described in
UGC, Subsection 12.1.2,

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

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

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

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

1.1.24. Laws and Regulations means any and all applicable laws, statutes, rules,
regulations, ordinances, codes, and orders of any and all Governmental Authorities,
including those governing labor, equal employment oppertunity, safety, and
environmental protection, including but not limited to, all applicable requirements of
Title III of the Americans with Disabilitiecs Act and the Texas Architectural Barriers Act
and Texas Accessibility Standards found in Texas Government Code, Chapter 469.

Pagc 4 of 53



DocuSign Envelope ID: D5953319-C253-4BBC-B8CF-1F88BEFFO5BF

TFC Contract No. 20-081-000
Stanley Consultants, Inc.

RFQ No. 303-0-00847
Praoject No. 20-009-5758

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

1.1.26. Notice of Authorization (or “NOA”) means the written authorization to
proceed to the next phase of development of Construction Docmnents. Notice of
Authorization is to be distinguished from a Notice to Proceed.

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

1.1.28. Notice to Proceed (or "NTP”} means the written authorization to proceed
with cominencement of Professional Services that may be delivered to A/E by TFC.

1.1.29. Order-of-Magnitude Opinion of Probable Construction Cost mneans 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,

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

1.1.31. Pay Application means the application for payment submitted by A/E as
discussed in Article IV below.

1.1.32.  Periodic Reports means the written reports required to be subinitted to TFC
by A/E, which reports shall be compiled and submitted in such form as prescribed by TFC.

1.1.33. Person means an individual, firmm, partnership, corporation, association and
any other legally recognized entity.

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

1.1.35. 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.

1.1.36. Pre-Design Deadline means the date that is 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.

1.1.37. 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 II.

1.1.38. Pre-Design Tuasks means the mobilization and pre-design services to be
provided to TFC as discussed in Article II.
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1.1.39. Pre-Final Inspection Punchiist 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.

1.1.40. Pre-Final Inspection Punchlist Deadline means the date that is 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.

1.1.41. Professional Services means (i) professional architectural services; and/or
(ii) professional engineering serviccs as defined in Texas Government Code, Chapter 2254,
Subchapter A, the scope of both of which is set out in Article II below.

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

1.1.42.1. The Parties acknowledge that upon execution of this Agreement, the
Schedule will not reflect the date of issuance of the NTP, nor whether the Project will
be completed as a single package or in muitiple 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.

1.1.42.2, 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 Services Schedule, and said revised Schedule shall be considered substituted
for the original Professional Services Schedule, and shall be added to the Exhibit D.

1.1.43. Project means as stated above and includes each component
design/construction package that may be prescribed by TFC.,

1.1.44. Project Analysis has the same meaning as defined in Texas Government
Code, Section 2166.001(5).

1.1.45. 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.

1.1.46. RFImeans a request for information as defined in UGC, Section 1.35.

1.1.47. RFT Response means a written clarification, instruction, and/or
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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.

1.1.48. RFI 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.

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

1.1.50. Schematic Design Package means the combination of (1) Schematic
Design Drawings; (it} an outline summary of the areas within the proposed Project, such
summary corresponding to the general categories 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 proposed 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.

1.1.51. Scope of Services means the Professional Services as set out in Article 11 below.

1.1.52, Site means the lands, areas, and/or buildings indicated in the Contract
Documents as being furnished by TFC upon which the Work is to be performed,
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.

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

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

1.1.56. Substantial Completion Inspection means the process and procedurc
described in UGC, Subsection 12.1.1.

1.1.57.  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 requircments set out in UGC, Paragraph 12.1.1.1, and
by wluch date A/E must conduct a Substantial Completion Inspection.

1.1.58. TDLR means the Texas Department of Licensing and Regulations,

1.1.59. 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
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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.

1.1.60. Using Agency has the same meaning as defined in Texas Govemment
Code, Section 2166.001(10}.

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

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

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

1.1.64. Warranty Report Deadline means the date that is three hundred thirty-five
{(335) days after the date that a Certificate of Substantial Complction has been issued as to the
Work, or a discrete portion thereof, and by which date A/E shall deliver the warranty and
guaranice phasc services.

1.1.65. 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.

II. SCOPE OF SERVICES

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

2.1.1.  Pre-Design Phase. 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 become 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 Site 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 become thoroughly familiar with the Budget proposed by
TFC and advise TFC if, in the opinion of A/E, the Budget is adequate in terms 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/F shall confinm in writing its ability to prepare the
DD Documents that will comply with the Design Program parameters and the Budget. If,
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however, in the opinion of A/E, the Budget proposed by TFC is inadequate or insufficient, the
parties shall diligently pursue inaking appropriate adjustments as would be 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.  ldentify all codes, rules, regulations and all other Site-related
requirements, including, but not limited to, environmental and/or traffic impact studies that may
affect the timely design and construction of the Project.

2.1.1.6.  Interfacc 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.  Coordmate the manner of implementing the CAD system and the EPMCS
that will be utilized by TFC throughout the design and construction of the Project.

2.1.1.10. Ifrequested, assign appropriate A/E staff to receive 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. Investigation and Draft Assessment Report. A/E shall deliver the following
investigative services and documentation in a Draft Assessment Report Submittal as described in
A/E’s Proposal dated May 7, 2020, which Proposal is incorporated below.

2.1.2.1.  Review existing record drawings and “as-built” conditions.

2.1.2.2.  Conduct a meeting with TFC, building managers, maintenance staff, and
key building occupants to review and verify deficiency list. Identify, discuss, and document
additional previously unknown deficiency list items during this meeting.

2.1.2.3.  Perform site investigations to confirm deferred maintenance deficiency
list, observe changes and/or increased deterioration of deficiencies, observe related maintenance
and/or deferred maintenance activities affecting deficiencies, and observe additional related
deficiencies.
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2.1.2.4.  Incorporate findings from TFC's asbestos testing and HVAC testing and
balancing activities into report.

2.1.2.5.  Provide list of necessary additional testing and inspections to be provided
including, but not limited to, testing and balancing, environmmental testing and survey,
commissioning, and construction material testing.

2.1.2.6.  Prior to award to CMR contract, develop an initial order of magnitude
opinion of probable construction cost (OPCC}) for each element of recommended
repair/renovation with preliminary prioritization of the various aspects of repair so as to allow
highest priority repairs/replacements to be implemented with available construction budget.

2.1.2.7. Assist TFC in selection of CMR.

2.1.2.8.  Collaborate with CMR selected by TFC for project to refine cost estiinates
and prioritize recommendations for repair/replacement within available project budgct.

2.1.2.9,  If feasible, cvaluate one (1) alternative solution for each deficiency item.
After consultation with TFC, recommend these solutions, which in A/E’s judgement, best meet
TFC's requirements {or Project.

2.1.2,10. Submit Draft Assessment Report in accordance with professional service
schedule. Al a minituum, report shall contain, as appropriate, written description, schenatic
fayouts, sketches and conceptual design criteria with appropriate exhibits to indicate
considerations involved, alternative solution available to TFC, and A/E's findings and
recomimendations, with OPCC.

2.1.2.11. Input deficiency data into TFC's Excel deferred maintenancc deficiency
spreadshect.

2.1.2.12. Meet with TFC, and with any representative of the Using Agency, as may
be directed by TFC, to review submittal and recetve review comments.

2.1.2.13,  Address all TFC review comments on the report to TFC' s satisfaction.

2.1.2.14.  100% Complete Final Report. A/E shall submit 100% Complete Final
Report with reconciliation of all TFC review comments and in accordance with the Professional
Services Schedule.

2.1.2.15. Amend report to addrcss TFC review comments from the draft submittal
to TI'C's satisfaction.

2.1.2.16. Complctc development of all recommendations for repair, alternatives,
and life cycle cost analysis of the recommended alternatives.

2.1.2.17. Complctc refinement of scope and volume of necessary repairs.
2.1.2.18. Complete refinement of cost estimates for repair and prioritization towards

available budget, through collaboration with CMR and TFC.
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2.1.3.  Owner Coordinated Document Review Process. A/E agrees to timely deliver
the “Owner Coordinated Docuinent Review Process™ as follows.

2.1.3.1.  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) 95% Construction Documents; and (vi) 100% Construction Documents.

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

2.1.3.2.1.  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) Assessment, forty three (43) calendar
days; (ii) Design Development, fifty seven (57) calendar days; (iv) 65% Construction
Documents, sixty (60) calendar days; (v) 90% Construction Documents, forty three (43) calendar
days; and (vi) 100% Construction Documents, fourteen {14) calendar days. The last day of cach
design phase duration or the first weekday thereafter is the A/E deadline for submitting the
design phase deliverables for review.

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

2.1.3.2.3.  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.

2.1.3.2.4.  The A/E reply and deadline is the date 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.

2.1.3.2.5. 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
thereafter following delivery of formal review comments to A/E upon which CMR and/or A/E
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 II. Cost Estimates for
reviews in the Construction Document phase shall be provided using the Construction
Specifications Institute MasterFormat™.,

2.1.3.2.6.  Ifupdates to cost estimate exceed the Budget by more than twenty
percent (20%) for Schematic Design, fifteen percent (15%) for Design Development, ten percent
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(10%) for 65% Construction Documents and five percent (5%) for 95% 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.

2.1.4.  Design Development Phase.

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

2.1.4.2.  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:

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

214272,  design criteria for connection to all proposed temporary and
permanent on-site and off-site Utilities;

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

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

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

2.1.4.2.6.  an evaluation of energy conservation altematives, and
the filing of the Energy Conservation Design Standard Compliance Statement with the State
Energy Conservation Office and the Texas Comnptroller of Public Accounts; and

2.1.427. copies of all manufacturers’ documentation that illustrates
the proposed materials, equipment and warranties to be specified for the Project.

2.1.4.3. Submit all documents required by TDLR, as TFC’s authorized agent,
and obtain TDLR’s determination of whether the Project is designed in compliance with
applicable requirements of TDLR. A/E shall immediately deliver a copy of any determination of
compliance or noncompliance by TDLR to TFC.
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2.1.5.  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:

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

2.1.5.2. 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.

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

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

2.1,53.2,  Layer format and names shall be in accordance with the A/E
Guidelines.

2.1.53.3.  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.

2.1.5.4.  Upon written request by TFC, A/E shall prepare the Construction
Documents so as to enable the vartous phases of the Work to be awarded pursuant to separate
contracts, the preparation of which shall constitute an Additional Service.

2.1.5.5.  All Drawings and Specifications shall be appropriately signed, sealed, and
dated by the responsible architect(s) and engineer(s).

2.1.5.6.  The Construction Documents must comply with all Laws and
Regulations.

2.1.5.6.1.  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.

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

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

2.1.6.  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:

2.1.6.1.  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.

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

2.1.6.2.1. inform qualified bidders of the solicitation;

2.1.6.2.2.  distribute Construction Documents to qualified bidders and to plan
rooms specified by TFC;

2.1.6.2.3.  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;

2.1.6.2.4. attend all pre-bid meeting(s) conducted by TFC;
2.1.6.2.5. consult with and advise TFC as to any bidder inquiries;
2.1.6.2.6. critically review all submittals; and

2.1.6.2.77.  prepare any addenda, amendments, and the like, to the solicitation
documents which may becoine necessary.

2.1.6.3.  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.

2.1.6.4.  If the lowest acceptable bid price, as determined by TFC in its absolute
and sole discretion, exceeds the Budget and TFC does not ainend 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,
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2.1.6.5. Inthe event TFC elects to amend the Budget and allocate such additional
funds as necessary to accommodate the lowest acceptable bid and the Project proceeds, there
shall be no increase in the amount of the Consideration.

2.1.6.6. Inthe event A/E receives any inquiries whatsoever from bidders or
potential bidders regarding the Project, A/E must refer such inquiries to TFC, Procurement
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 fo TFC for response.

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

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

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

2.1.7.1.2.  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;

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

2.1.7.1.4.  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 subject of the RFI cannot be
reasonably answercd by this deadline, A/E shall so advise TFC and propose an alternative
deadline and the hasis 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 prosccution of the Contractor’s Work
(as defined in UGC, Section 1.48) on a schedule that recognizes that “TIME IS OF THE
ESSENCE™;

2:1.7.1.5.  conduct timely contract management and administration activities
as required herein hy utilization of the EPMCS;

2.1.7.1.6.  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
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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 recognizes that “TIME IS

OF THE ESSENCE™;
2.1.7.1.6.1, submittals: within fourteen (14) calendar days after receipt;
2.1.7.1.6.2. Applications for Payment: within five (5) calendar days
after receipt;
2.1.7.1.6.3. Proposed Change Orders and Unilateral Change Orders:

within five (5) days after receipt;

2.1.7.1.6.4. 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:

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

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

2.1.7.2.  Prepare such amended 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.
2.1.7.3.  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.
2.1.7.4.  Deliver a Periodic Report to TFC for each observation and review of the
Work. Such Periodic Reports must descrihe in reasonahle detail the current status of the
following:
2.1.74.1.  the completed Work in relation to the Work Progress Schedule;
2.1.7.4.2.  projected completion dates;
2.1.74.3. percentage of completion of each discrete subpart of the Work;

2.1.7.4.4.  any existing or potential deficiencies and/or discrepancies,

2.1.7.4.5.  the status of any revisions or Change Orders, and
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2.1.7.4.6. the status of the Record Documents.

2.1.7.5.  Subject 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.

2.1.7.5.1.  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.

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

2.1,7.5.1.2.  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 performed by Contractor or its agents), such service
shall constitute an Additional Service.

2.1.7.5.2. Inthe event A/E and TFC conclude that the Work, or a diserete
and identified phase thereof, has been performed or completed in accordance with the
Construction Documents so as to be determined 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 ensurc the Project is completed in compliance with
applicable requirements of TDLR including, hut 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 reasonable opinion, A/E determines that any of the items to be contained in
the Post-Substantial Completion Inspection Punchlist cannot or, in all reasonable likelithood will
not be, satisfactorily completed within thirty (30) days of the date of the Substantial Completion
Inspection Deadline.

2.1.7.6.  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.

2.1.7.6.1.  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

Page 17 of 53



DocuSign Envelope ID: D5953319-C253-4BBC-B8CF-1F88BEFFO5BF

TFC Contract No. 20-081-000
Stanley Consultants, Inc.
RFQ No. 303-0-00847
Project No. 20-006-5758

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.

2.1.7.6.1.1.  AJE shall continuc to perform the foregoing described
service until TFC can issue a Certificate of Final Completion.

2.1.7.6.1.2.  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;
stgnificant 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.

2.1.7.6.2.  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 Documents, 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.

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

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

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

2,1.7.7.1.  Obtain, review and inspect all Close-out Documents, guarantees,
bonds and all other fiscal surety instruments, and all other documentation requircd of the

Contractor by the Contract Documents to ensure full and complete compliance. Within five (5)
days of such confirmation, A/E shall transmit thc above-described documentation to TFC.,

2.1.7.7.2.  Fumish the Record Documents to TFC.

2.1.7.73.  Fumish one (1) digital copy of all Construction Documents to
TFC.

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

2.1.7.7.3.2. - Drawings shall be in CAD format and shall be organizcd
within the layering system in accordance with the A/E Guidelines.
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2.1.7.7.3.3.  Layer format and names shall be in accordance with the
A/E Guidelines.

2.1.7.73.4.  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.

2.1.7.7.3.5.  Itis 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 frand, malfeasance, or mutual mistake.

2.1.7.8.  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.

2.1.7.8.1.  In order 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.

2.1.7.8.2.  No approval of an Application for Final Payment is valid and
enforceable unless and until the foregoing subparagraph is fully satisfied.

2.1.7.9.  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 referenced 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.

2.1.8. A/E Services During All Phases. A/E shall timely deliver the following services,
as applicabl$§, during all phases for which A/E is obligated to provide Professional Services to
TFC.

2.1.8.1.  Critically review and closely scrutimize all documents submitted by all
third parties.

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

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

2.1.8.4.  Maintain work progress and products consistent with the schedules.
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2.1.8.5.  Provide supplemental information beyond that presented in a submission
of documents which may be reasonably requested to assist cost estimating.

2.1.8.6. Promptly communicate with pertinent parties, including topics regarding
information needs and responses to needs of other parties.

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

2.1.8.8.  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 TEFC.

2.1.8.9.  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

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

2.1.9. 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.

2.1.9.1.  No changes to: (1) the scope of the Professional Services or (i) the
Consideration shail be valid or enforceable unless evidenced by a fully executed written
amendment to this Agreement.

2.1.9.2.  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
Procced is delivered by TFC.

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

2.1.10. Inspections. TFC hereby reserves the right, if deemed appropriate by TFC in its
sole discretion, to conduct reviews or inspections during the course ot 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 responsgibilities 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 relcase of A/E’s obligation to perform and timely deliver the
Professional Services and any Additional Services (1) in a manner consistent with that degree of
care and skill ordinarily exercised by members of the same profession currently practicing under
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similar circumstances; or (ii) as required under this Agreement.
III. TERM AND TERMINATION

3.1.  Duration. This Agreement shall be effective as of the Effective Date and shall terminate
on August 31, 2023, 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 Agreement, A/E shall be paid a fixed fee of One Million Two Hundred
Thousand and No/100 Dollars ($1,200,000.00). Any Professional Services performed or
delivered by A/E prior to the Effective Date of this Agreement 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 agrecs to
pay A/E in accordance with Chapter 2251 of the Texas Government Code, also known as the
“Prompt Payment Act.”

4,2.  Proportional Payments. 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.

42.1. Pre-Design Assessment: 10 percent (10%).

4.2.2.  Design Development: thirty percent (30%).

4.2.3. Construction Documents: seventy-five percent (75%).

4.2.4. Construction Services: one hundred percent (100%).

4.3, Maximum Reimbursable 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
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conducting authorized business directly connected with this Agreement. For the purposes of this
Agreement, no travel reimbursement shall be made for travel within 100 miles of the location
identified as the principal place of business or branch office of A/E, except for ovemight stays,
which require prior TFC project manager approval. The maximum amount for each
Reimbursahle Expense for travel and lodging shall be the rates established by the Texas
Comptroller of Public Accounts, and outlined in Textravel,

https://finx.cpa.state. tr.us/fimx/travel/textravel/index.php, formerly known as the State of Texas
Travel Allowance Guide for state employees. No Reimbursable Expenses shall exceed actual
cost, 1n addition to those items spccifically 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 special 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 thosc limited circumstances
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.

44. 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-cxceed 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 amendinent 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. Payments 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,

V. ACKNOWLEDGEMENT, COVENANTS, AND AGREEMENTS

5.1. Acknowledsement, 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
access to, the following information and documentation regarding the Project, the substance of
which A/E shall incorporate into the DD Documents.

51.1.1. TheUGC.

5.1.1.2.  Any Supplementary General Conditions.
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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 boundanies, 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. TFC 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 cnable A/E to
provide the Professional Services.

5.1.2.2.  Designate 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,

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 Profcssional Services in a timnely manner.

5.2.  Acknowiedgements. Covenants. and Agreemnents of A/E. A/E acknowledges, covenants,
and agrees as follows.

5.2.1.  Timely Delivery of Conforminy Services. A/E will, subject to Force Majeure
events, as defined in Section 11.13 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
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necessary by the errors and/or omissions of A/E shall be corrceted by A/E at its sole cost and
expense.

5.2.2.1.  For purposes of this subsection, an omission is defined as any change 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 dcfined as any change or
addition to the Construction Documents where remediation of previously constructed or installed
Work must take place in order to meet 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 reasonable construction costs to resolve said
€ITOr.

5.2.3.  Limitation of Authority. A/E agrees that the TFC Project Manager shall not
have any express 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. AJE Safety. 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
subcontractors 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 by the Contract Administrator. Work shall not be done on energized electrical
circuits, components or equipment. When de-energizing is impractical due to possible barm to
personnel, equipment or facility damage, ncgative onsite or offsite environmental impact, or
business interruption Contractor must follow OSHA requirements as detailed in OSHA
Regulations 1910.331 — 1910.399.

5.2.5. 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.

5.2.6. A/E Cooperation. A/E agrees to conduct all of its services under this
Agrecment 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 ot the Contract Administrator. A/E understands and agrees that work, installation or
any other service performed without the prior written direction of the Contract Adininistrator 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 Contraet Administrator. TFC
may request that A/E replace unsatisfactory personnel, which request shall not he unreasonably
demied. A/E agrees to cooperate and coordinate its work with that of other Contractors retained
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by owner. Upon discovery of an apparcnt conflict in the sequencing of work with another
Contractor, A/E shall report the concern to the Contract Administrator who will resolve the
conflict.

5.2.7. E-Venfy. 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 U.S. 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
venfication number for attachment to the Form [-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. If this 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 undcrtake to replace the terminated
Agreement. For persons not eligible for E-Verify 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 Project Manager
identified in the initial List of A/E Project Manager and Subcontractors (hereinafter referred to as
the “List™), attached hereto and incorporated herein 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 Projects, is
and/or was not adequate or their continued involvement with the Project will, is, or has become,
detrimental to the timely 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 obtain an acceptable criminal background check will
occur; {iii) prior unsatisfactory performance on other TFC projects; and (iv) any other like
rcasons.

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 delayed.

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 Govemment Code,
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Chapter 2155.

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

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

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

5.2.13. General and Criminal Backsround 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 associated with such criminal background check shall be bome by 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 comnpleted 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 betore they perform services at the Site.

- 5.2.13.2.3. All criminal background checks must be accomplished by the
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 criteria set forth in the Texas
Facilities Commission Criminal Background Checks and Application Guidelines, a copy of
which is attached hereto 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, national origin, disability,
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political affiliation, or religious belief. 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, religion, age or national origin. Such action shall include, but not be limited
to, the following: employment, upgrading, demotion, or transfer; recruitment or recruitment
advertising; layoff or termination; rates of pay or other forms of compensation; and sclection for
traimng, including apprenticeship. A/E shall post in conspicuous places, available to employees
or applicants for employinent, notices to be provided setting forth the provisions of this .
nondiscrimination subsection. A/E shall mclude 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 boundanies, recorded easements,
topography, utility locations, and other Site conditions and/or restrictions which may impact
AJE’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 QOutsourcing. All services under this Agreement shall be performed in the
principal offices of the A/E and its consultants. If A/E or consultant offices exist out of the Statc
of Texas, services shall be performed in offices within Texas in so much as proper expertise and
timeliness can be accomplished. Services 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.

VI. 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 tcrm of the Agrecment, and which shall be true, accurate and
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 thc 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 payinent of any such government obligations not paid by its Subcontractors
during performance of this Apreement. As part of its delivery of the Professional Services, A/E
sball make itself familiar witb and at all times sball observe and comply with all Laws and
Regulations of all Governmental Authorities that in any manner affect performance under this
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Agreement.

6.1.2.  Immigration Reform. The Immigration Reform and Control Act of 1986 and
1990 requires that all employees hired since 1986 provide proof of identity and employment
eligibility before they can work in the United States. TFC is committed to complying with all
applicable immigration laws 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 permit 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: (1) maintains and follows an established policy to
verify the employment authorization of'its employecs and to ensure continued compliance for the
duration of employment; (ii) has verified the identity and employment eligibility of all
employees in compliance with applicable law; (iii) has established intemnal 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; (ii) has properly maintained, and shall at all times during the term of the
Agreement properly maintain, all records required by the Department of Homeland Security,
Immigration and Customs Enforcement, including, without limitation, the completion and
maintenance of the Form [-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 I-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 cmployces.

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 heing 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 utilized 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, A/E
shall perform services (1) with professional skill and care ordinarily provided hy competent
engineers or architects practicing undcr the same or similar circumstances and professional
license, and (2) as expeditiously as is prudent considerning the ordinary professional skill and care
of a competent engineer or architect.
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6.1.4.1. Pursuant to Texas Local Government Code Section 271.904(d), A/E
hereby represents and warrants:

6.1.4.1.1. that 1t 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 considering the ordinary professional skill and care of a competent engineer or architect;
and

6.14.1.3. 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 Services provided by A/E pursuant to
this Agreement will be perforined in a manner consistent with that degrce of care and skill
ordinarily exercised by members of the same profession currently practicing under similar
circumstances.

6.1.6. Warranty of Deliverables. All Deliverables shall be: (i) completed and
delivered in a timely manner and in a manner consistent with standards in the applicable trade,
profession, or industry; (i1) conform to or exceed the specifications set forth in this Agreement;
and (iii) be fit for ordinary use, of good quality, and with no material defects.

6.1.7.  Additional Warranties. In performing its Professional Services for the Project,
AJE shall be bound by, and comply with, A/E’s Proposal dated May 7, 2020, attached hereto and
incorporated herein for all purposes as Exhibit G, to the cxtent 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 specified Agreement and acknowledges that this
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 exceution of this Agreement, the name and social
security number of each such person (sole proprietors, firm owners, partners, or shareholders)
holding at least twenty-five percent (25%) ownership of the business entity entering into this
Agreement. A/E acknowledges that this Agreement may be terminated and payment may be
withheld if this certification is inaccurate.
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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 Texas
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
husiness 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 cxecutive head of TFC or any other state agency,
then A/E has provided the name of the former executive, the name of the state agency, the date
of separation from the state agency, the position held with A/E, and the date of employment with
A/E.

6.1.12. Certification Concerning Restricted Emplovment for Former State Officers or
Employees Under Govemment Code § 572.069. A/E certifies that it has not cmployed 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 after the state officer or employee left
state agency employment or service. This certification only applies to former 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 appearance of

impropriety.

6.1.14. Financial Interest/Gifts. Pursuant to Texas Government Code Sections 572.051
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 opporturnity, 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 second degree of consanguinity or affinity of an officer or employee of TFC, that has
a financial intercst 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.
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6.1.15. Prior Employment. A/E knows of no officer or employec of TFC, nor any
relative within the second degree of consanguinity or affinity 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 certifies 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 ¢ach such
creation or modification

6.1.17. Disaster Relief Contract Violation. Under Sections 2155.006 and 2261.053 of
the Texas Government Code, DBF certifies that the individual or business entity named in the
response or Contract is not ineligible to receive the specified Contract and acknowledges that this
Contract 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
government's terrorism watch list as described in Executive Order 13224,

6.1.19. Suspension and Debarment. 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
Government Code, Respondent certifies that either (i) it meets an exemption criteria under
Section 2270.002; or (ii) it does not boycott Israel and will not boycott Israel during the term of
the agreement resulting from this solicitation. Respondent shall state any facts that make it
exempt from the boycott certification in its Response.

6.1.21. Prohibition Against Contracting with Companies Engaged in Business with
Iran, Sudan. or Foreiun Terrorist Organizations. In accordance with Section 2251.152 of the

Texas Government Code, TFC is prohibited from entering into a governmental contract {(as
defined in Texas Government Code Section 2252.151(3)) with a company that is identified 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 Contract 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
Govemment 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

Page 31 of 53



DocuSign Envelope ID: D5953319-C253-4BBC-B8CF-1F88BEFFO5BF

TFC Contract Na. 20-081-000
Stanley Consultants, Inc.
RFQ No. 303-0-00847
Project No. 20-009-5758

certification in this matter is inaccurate. TFC may not award a contract, including a contract for
which purchasing authority is delegatcd 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. Use of State Property. A/E is prohibited from using State Property for any
purpose other than performing services authorized under the Agreement. State Property includes,
but is not limited to: TFC’s office space, identification hadges, TFC information technology
cquipment 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
client)), and any other resources of TFC. A/E shall not remove State Property from the
continental United States. In addition, A/E niay 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 tinte 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 (ii) all charges attributable to A/E’s use of
State Property that exceeds the scope of the Agreement. A/E shall fully reimburse such chargces
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
niay result in termination of the Agreement and the pursuit of other remedies available to TFC
under contract, at law, or in equity.

VII. State Funding

7.1.  State Fundiny, 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. IIf, § 49. In compliance with TEX.
CONST. art. VIII, § 6, it is understood that all obligations of TFC hereunder are subject to the
availahility of state funds. Tf such funds are not appropriated or become unavailablc, 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
tenmination. Furthermore, any damages due under this Agreement should not exceed the amount of
funds appropriated for payment under this Agrcement, but not yet paid to A/E, for the fiscal year
Budget in existence at the time of the breach.

VIII. COPYRIGHTS AND TRADEMARKS

8.1. Copyrights. A/E agrees that alt 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 Code, Chapter 552. If the Deliverables produced by A/E are subject to
copyright protection, A/E hereby grants to TFC a royalty-free, nonexclusive, and irrevocable
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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. f')isclaimers. 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 does not represent such Deliverables to be suitable for reuse on any other
study or for any other 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.  Declivery 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. TFC Right 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 Tradecmark. A/E agrees not to inake 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
related to the express business purposes and interests of TFC pursuant to this Agrcement,
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

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

0.2. Inspections and Audits. A/E agrees that all relevant records related to this Agreement or
any work produet 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 (“SAO™), the contracting agency or its contracted examiners, or the Officc of the
Texas Attorney 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 section. 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 indircct payments under a Subcontract to this Agreement; acceptance of such monies
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acts as acceptance of SAQ authonty, under legislative audit committee direction, to audit and
investigate related to those funds and the entity subject to the audit or investigation must provide
SAQ with access to any information SAQ constiders 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 retention period mns 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.

9.4. Confidentiality Provisions Applicable to A/E.

9.4.1.  Protection of Confidential Information. A/E hcreby acknowledges, understands
and agrees (i) that in the course of conducting its due diligence regarding the provision of
Professional Services to TFC, certain Contfidential Information, as defined below, will be
disclosed to A/E; and (ii) that whether developed by TFC or others employed 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 Infonnation” 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) mves TFC somc
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, but is not limited to, the following types of information and other
information of a similar nature (whether or not reduced to writing or designated as confidential).

94.2.1. 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,
processes, procedures, analysis, techniques, and audits used in connection therewith.

94.22. Computer software of any type or form m 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.

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

9424, Intenal 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
business.

9425  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 naines 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.

9.4.27. “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; (ii) becomes available to A/E from a source (other than TFC) which
source is not, to the best of A/E’s knowledge, suhject to any legally binding obligation to keep
the same confidential; or (iii) has been independently acquired or developed by A/E.

94.3. 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 respcct
to TFC’s affairs and business. In view of the foregoing and of the mutual consideration to be
provided to each party, A/E agrees that it is reasonable and necessary that it make the following
covenants,

9.4.3.1.  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 do¢s not excuse
AJ/E from abiding by its covenant or other obligations pursuant to this Agreement.

9.43.2. Both during and after the conduct of its due diligence investigation, A/E
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will not use, copy, or transfer Confidential Information other than as necessary in carrying out its
duties on behalf of TFC and/or due 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 use, 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 fromn Confidential Information.

9.43.3. AJ/E agrees not to make any written use of or reference to TFC’s name or
registered or unregistered trademarks {or any namnes 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 related to the express business purposes and
interests of TFC pursuant to this Agreement, without the prior written consent of TFC, which
consent may bc withheld or granted in TFC’s sole and absolute discretion.

9.4.3.4.  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.

9.4.4. Open Records Request or Similar Requests for Information. In the event that
A/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 surrounding such a request within one (1) business day of the reccipt of the
request; (ii) notify the entity requesting the information that such a request for information
should be subinitted 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) busincss 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 hy A/E to the extent that such information is: (i) confidential by law; (ii) marked or
designated “confidential,” or words to that effect, in a font size no smaller than 14 point, by A/E;
or (iii} infonmation that TFC is otherwise required to keep confidential by 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 agrces to provide the documents responsive 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 Attormey General. However, the final decision
whether to seek a ruling from the Office of the Texas Attorney 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 maintained
in connection with this Agreement and/or any amendment to this Agrcement. This Agreement
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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. Furthermore, 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 Reyuirements. 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 (hereinafter collectively referred to as “A/E™)
with the State of Texas, by and through the Texas Facilities Commission (hereinafier 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 Emplovyers’ 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 (iii) $1,000,000 disease policy limit.

10.2.1.1. Pursuant to Texas Labor Code Section 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’ liability 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
General Condittons, 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 Statc
of Texas if A/E’s business is doiniciled outside the State of Texas.

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

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
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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 general 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 Liability Insurance. Business automobile 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 aggrcgate shall be permitted.
10.2.3.2.  Such insurance must include coverage for loading and unloading hazards.

10.233. 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
TEC.

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/Engineers Professional Liability Insurance.

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 becomc legally obligated 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 inctude thirty (30) Day Notice of
Cancellation, ten (10) Days for Non-Payment of Premium, in favor of TFC.
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10.2.5. Umbrella Liability Insurance. Umbrella liability insurance for a period not to
expire or terininate 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 cxcess and follows form of, the primary liability coverages required hereinabove. The policy
shall provide coverage where underlying primary insurance coverage limits are exhausted or
otherwise unavailable or inadequate to cover a loss.

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

10.3.1. Deductibles 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 insurance 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 Reguirements. In the event the primary insurance policy does
not so provide, A/E shall obtain and maintain endorsements for each deficient policy, or provide
such other document(s) as may be approved in advance by TFC, that satisfy all of the following
requirements.

10.3.3.1. Naming “Texas Facilities Commission, P.Q. Box 13047, Austin, Texas
78711, its officials, directors, employees, represcntatives, 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.

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; (it) a material revision to, or
removal of, a coverage section, (iii} a reduction of thc amount of limits of insurance, provided
such reduction is not the result of payment of damages, medical expenses, or claim expcnses; 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
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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 business in the State of Texas at the time the policy is issued and renewed, and shall be
written 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 erosion of any aggregate limits below the minimum amounts required by the Agreement.

10.3.8. Right to Review. TFC reserves the right to revicw 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 decmed
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 available 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 discretion 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.

10.3.10.2. Suspension of Work for cause.

10.3.10.3. Inthe event A/E fails to timcly renew or pay any of the renewal premiums
for any expiring policies, TFC shall have the night (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 froin this Project or any
other TFC project until satisfaction is achieved.
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10.3.11. TEC a Third-Party Bencficiary. 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 procured, 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 Warrantv 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 adequatc to fully protect A/E.

X1, MISCELLANEQUS 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, REPRESENTATIVES, 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 SHALI 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 A/E 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).

11.1.2. 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
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FROM TIIE 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 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 18 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 OR SERVICE 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 A/E 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).

11.1.3. 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 ORANY 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
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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 A/E 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 EMFLOYEES (TEX GOV’T CODE SECTION 2254.0031).

11.1.4. 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 A/E TO
INDEMNIEY 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).

11.2. Historically Underutilized Businesses (“HUBs™). In accordance with state faw, 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 afl 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} shail
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 I. Pror 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
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Assessment 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 Systcm. Pursuant to Texas
Administrative Code, Title 34 §§ 20.85(f)(1)(2) and 20.287(b), TFC administers montbly
administration HSP-PAR compliance monitoring through its HUB Compliance Reporting System
commonly know as B2G. A-E’s and A/E’s subcontractors/subconsultants shall submit required
PAR information into the B2G system. Any delay in the timely submission of PAR information
into the B2G system will be treated as an invoicing 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 Agreement, 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 in
this A greement 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 whatsoever 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
insnrance 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 Employees Retirement System; (v)
accumutation of vacation leave or sick leave; or (vi) unemployment compensation coverage provided by
the State.

11.5. No Assignment 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
Subcontractors to perform some or all of the Professional Services. In any approved Subcontracts,
AJE 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.
AJ/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 ¢t seq.} and maintain a drug-free work environment; and the
final rule, govermnent-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 shalt comply with the relevant provisions
thereof, including any amendments to the final rule that may hereafter be issued.
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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 arcas
designated for smoking.

11.8. Notices, All notices, demands and requests required in this Agreement (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, retum receipt requested with adequate postage
prepaid; or (ii) 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 Commisston
Attention: John S. Raft, Deputy Executive Director
1711 San Jacinto Boulevard, Suite 400
Austin, Texas 78701

If to A/E: Stanley Consultants, Inc.
Attention: Jesse Cabrera, P.E., Business Development Manager
6836 Austin Center Boulevard, Suite 360
Austin, Texas 78731
Phone: {(512) 427-3616
E-Mail: CabreraJesse@stanleygroup.com

Either party hereto may change its address hy giving the other party written notice thereof at
least five {5) business days in advance of the effective date for such new address.

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

11.10. Electronic and Information Resources Accessibility Standards. (i) Effective Septcmber
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. (ii) If applicahle, 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 thc State of Texas
Accessibility requirements (based on the federal standards established under Section 508 of the
Rehabilitation Act), or indicate that the product/service accessibility information is available
fram the General Servicee Adminictration “Ruy Accessible Wizard”

. Contractors not listed with the “Buy Accessihle
VY AAQIU UL SURPPLY LI @ WENLL W UL ¥ Ll ulust pI'OVide DIR with a I'eport that addresses 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

11.10.1. Cybersecurity Training Required. If 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
subcontractors, officers and employees during the term and any renewal period of the
Agreement. A/E shall verify completion of the training program to TFC pursuant to, and in
accordance with, Tex. Gov’t Code § 2054.5192.

11.11. 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 based 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,

11.12. 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.

11.13. 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
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to the extent such delays or failure of performance 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, mobilization, 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 notity the other party of the
Force Majeure event in wniting within forty-eight (48) hours of the commencement of the Force
Majeure event, and within forty-eight (48) hours of the tenmination of the Force Majeure event. In
the event said party fails to timely 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, 1fpossible, 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
immediately 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 Agreement.

11.14, 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 Govermment 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 governed by the following
dispute resolution process:

11.14.1. Claims for Breach of Contract and Counterclaims.

11.14,1.1. 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.

11.14.1.2,  A/E must provide written notice to TFC of a ¢laim fbr breach of
contract not later than one hundred eighty (180) days after the date of the event giving risc to the
claim.

11.14.1.3. The notice must state with particularity: (i) the nature of the
alleged breach; (ii) the amount A/E seeks as damages; and (iii) the legal theory of recovery.

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

11.14.2. Damages. .Damages may include the following.
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11.14.2,1, 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 11.14.2.2,
below, exceed an amount equal to the sum of:

11.14.2.1.1, the balance due and owing on the contract price;

11.14.2.1.2. 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 performed; and

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

11.14.2.2.  Any amount owed the unit of state government for work not
performed under a contract or in substantial compliance with its terms shall be deducted from the
amount in Section 11.14.2.1 above.

11.14.2.3.  Any award of damages under this Agreement may not include:

11.14.2.3.1. consequential or similar damages, except delays or labor-
related expenses described by Section 11.14.2.1.3 above;

11.14.2.3.2. cxemplary damages;

11.14.2.3.3. any damages based on an unjust enrichment theory;
11.14.2.3.4. attomney’s fees; or

11.14.2.3.5. home office overhead.

11.14.3. 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
later than one hundred twenty (120) days after the date the claim is received. TFC’s
administrative rules located at Title I, 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 cvent 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.

11.14.4. 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, Section 111.31 of the Texas Administrative Code apply to this
Agreement and govern the mediation of any dispute arising froin this Agreement.
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11.14.5. Adjudication. A/E may adjudicatc any claim in accordance 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.

11.14.6. Payment 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,
gamishment, or any other creditors’ remedy to satisfy a judgment on a breach of contract claim.

11.14.7. 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 11.14,

11.15. 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 Agreement 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.

11.16. Multiple Counterparts. This Agreement may be executed in any nuinber of counterparts,
each of which shall be an original, and each such counterpart shall together constitute but one
and the same agreement.

11.17. Binding Effect. This Agreement shall be binding upon and shall inure to the henefit of
the parties hereto, their representatives, successors and assigns.

11.18. 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,
cxpenses, or liabilitics of any kind on behalf of TFC or the State of Texas.

11.19. Limitation on Adjudication Awards. In the event A/E hnings 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 wntten change orders. Pre-judgment and post-
judgment interest shall be limnited to the rate of three percent (3.0%) per annum. A/E HEREBY
WAIVES ALL CLAIMS FOR MONETARY DAMAGES FOR ANY AMOUNT THAT MAY
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BE CLAIMED: (i) FOR THE INCREASED COST TO PERFORM WORK AS A DIRECT
RESULT OF OWNER-CAUSED DELAYS OR ACCELERATION; (i1) BASED UPON AN
UNJUST ENRICHMENT THEORY; (iii) FOR CONSEQUENTIAL AND EXEMPLARY
DAMAGES; and (iv) FOR DAMAGES FOR ANY UNABSORBED HOME OFFICE
OVERHEAD,

11.20. 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 ¢onstrued
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 undcr the Agreement or undcr applicable law shall not constitute a waiver of such
privileges, rights, defenses, remedies, or immunities or be considered as a basis for estoppel.

11.21. 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, right, power, or remedy
contained in this Agreement shall not be construed as a waiver or a relinguishment thereof for
the future.

11.22. No Third-Partv 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.

11.23. 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.

11.24. Prohibition on Certain Bids and Contracts. Under Texas Government Code, Section
2155.006, relating to the prohihition of certain bids and contracts, A/E certifies that the
individual or business entity named in this Agreement 1s not ineligible to receive the specified
Agreement and acknowledges that this Agreement may be terminated and payment withheld if
this cerfification 1s 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, Hurricane Katrina, or any other disaster occurring after Septemmher 24, 2005; or (ii)
assessed a penalty in a federal civil or administrative enforcement action 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, Hurricane Katrina,
or any other disaster occurring after September 24, 2005.

11.25. 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
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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 ambiguitics cannot bc construcd against any party.

11.26. 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 deadiine shall automatically be extended to the next day which is not
a Saturday, Sunday, or federal legal holiday.

11.27. 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 Agreement. To the extent that title to any such Work may not,
by operation of law, vest in TFC, or such Work may not be considered a work made for hire, all
rights, title and interest therein are hereby 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 those amounts payable to A/E for the services rendered
under this Agreement.

11.28. 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 mcluded in this Agreement, A/E shall be in default under this Agreement, and TFC
may termmate or void this Agreement for cause and pursue other remedies available to TFC
under this Agrecment and applicablc law.

11.29. Abandonment and Default. If A/E defaults on this Agreement, TFC reserves the right to
cancel the Agreement without notice and either re-solicit or re-award the Agreement to the next
best responsive and responsible respondent. Tbe defaulting A/E will not be considered in the re-
solicitation and may not be considered in future solicitations for the same type of work.

11.30. 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 other person cngaged 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 bave under the
antitrust laws of Texas or the United States for overcharges associated with the Agreement,

11.31. Scbedule of Exhibits. The following shall be the exhibits to this Agreement, which are
contained on the Exhibits FD, and are hereby incorporated herein by reference,
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11.31.1. Exhibit A. 2015 Uniform General Conditions. located at this TFC wehsite
link and numbered 5C:

11.31.2. Exhibit B. 2018 Supplementary General Conditions to the 2015 Edition of
the Uniform General Conditions. in PDF and located at this TFC wehsite link:

11.31.3. Exhibit C. TFC 2018 Architectural/Engineering Guidelines, Edit Date
March 19. 201 8. located at this TFC website link and numbered 18:

11.31.4. Exhibit D. Professional Services Scheduie.
11.31.5. Exhibit E. List of A/E Project Manager and Subcontractors.
- 11.31.6. Exhibit F. Criminal Background Checks and Application Guidelines.
11.31.7. Exhibit G. A/E’s Proposal dated May 7, 2020.
11.31.8. Exhibit H. Approved HUB Subcontracting Plan.
11.31.9.  Exhibit L. HUB Subcontracting Plan [Form].
11.31.10. Exhibit J. HUB Subcontracting Plan Progress Assessment Report [Form].

11.32. Survival of Terms. Temmination 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 following any such
termination, including the provisions regarding confidentiality, indemnification, transition,
records, audit, property rights, dispute resolution and invoice and verification.

[This Space Intentionally Left Blank]
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11.33. Entire Agreement and Meodification. 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, discussions, 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 binding upon the parties unless the same is in writing and signed by the
respective parties hereto.

TEXAS FACILITIES COMMISSION STANLEY CONSULTANTS, INC.
DocuSigned by: DocuSigned by:
By: Mike Mowak, Expcodine Dircdsr By (e M. Subyon
Mike Novak Lance M. Sulzen, P.E.
Executive Dircctor Energy, Power & Environment Market Leader

06/09/2020 | 10:20 AM 06/09/2020 | 7:55 AM PDT

X D )
Date of Execution: ¢ 1batvs: of Execution:

Mo [
ac (¢
Dir L
DED ¥
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Exhibit A

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

http://www.tfc.state.tx.us/divisions/facilities/prog/construct/formsindex/.
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Exhibit B

2018 Supplementary General Conditions to the 2015 Edition of the Uniform
General Conditions, in PDF and located at this TFC website link

http://www.tfc.state.tx.us/divisions/facilities/prog/construct/formsindex/2018
%20Supplementary%20Modifications% 20to%20Article%205%203-23-
2018%20(003).pdf
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Exhibit C

TFC 2018 Architectural/Engineering Guidelines, Edit Date March 19,
2018, located at this TFC website link and numbered 18

http://www.tfc.state.tx.us/divisions/facilities/prog/construct/formsindex/
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TFC Contract No. 20-081-000
Project No. 20-009-5758
Exhibit D

Stanley Consulants, Inc.

PROFESIONAL SERVICES SCHEDULE

Calendar | qpre Finish Project Milestones
Days

0 6/10/2020 6/10/2020 | Kick-Off Meeting and Data Collection

43 6/11/2020 7/24/2020 | Assessment Report Completion

57 7/27/2020 912272020 | 100% Design Development (DD) Completion

14 9/23/2020 10/7/2020 | TFC 100% DD Submittal Review Comments Due

7 10/8/2020 10/15/2020 | Responses to 100% DD Submittal Review Comments Due
60 10/16/2020 12/15/2020 | 65% Design Completion

19 12/16/2020 1/4/2021 TFC 65% Submittal Review Comments Due

7 1/5/2021 1712/2021 | Responses to 65% Submittal Review Comments Due
43 1/13/2021 2/25/2021 | 90% Design Completion

14 2/26/2021 3/12/2021 | TFC 90% Submittal Review Comments Due

7 3/15/2021 3/22/2021 | Responses to 30% Submittal Review Comments Due
14 3/23/2021 4/6/2021 100% [FC Submittal

28 4/7/2021 5152021 CMAR Bids Project and Compiles GMP

16 5/6/2021 6/11/2021 TFC Approves GMP

29 6/14/2021 7/13/2021 | Start of Construction (One Month after TFC Approval)
352 7/14/2021 7/1/2022 | End of Construction
730 Total Days
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TFC Contract No. 20-081-000
Praject No. 20-009-5758
Exhibit E

Stanley Consultants, Inc.

LIST OF A/E PROJECT MANAGER

AND
SUBCONTRACTORS
(Name, Address & Contact Person (Project Manager))
A. A/E Project Manager: Stanley Consultants, Inc. {Company Name)
Gayle Davis, P.E. (Name)
6836 Austin Center Blvd. Suite 350 Austin, Texas 78731
612-275-0672 (Cell #)
DavisGaylef{aistanleygroup.com (Email)
B. Subcontraclors:
Casabella Architects (Company Name)
Jaime Palomo (Name)
3821 Juniper Trace Suite 140 Austin, Texas 78738
512-587-6969 (Cell #)
ipalomordicasabella-architects.com {Email)
Wiss. Janney, Elstner Associates. Inc. (Company Name)
Mark Haves (Name)
6363 North State Highway 161 Suite 550 Irving, Texas 75038
214-707-5082 (Cell #)
mhayesiiwje.com (Email)
Encotech Engineering Consultants (Company Name)
Scott Francis (Name)
8500 Bluffstone Cove Suite B-103 Austin, Texas 78759
512-338-1101 (Cell #)
Scott.Francisiiieec-1x.com (Email)
(Company Name)
(Name)
{Address)
(Cell #)

(Email)
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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 subcontractors that will complete any work on-site at a statc-owned property shall he
subject to a criminal background check. Any expense 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 {"DPS") and must be on the form provide by TFC.

I CRIMINAL HISTORY CRITERIA

Employers should use the following criminal history criteria when hiring employees to perform work
for TFC. Any employee failing to meet the 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
(ii) 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 offcnse 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 cligible 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 TI'C.

II. CRIMINAL BACKGROUND PROCESS

DPS has entered into an exclusive contract with IdentoGO 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 IdentoGO in accordance with the IdentoGO Account
Application and requirements attached hereto as “Attachment A”.  Thereafter, all contractor
employees and subcontractors must follow the registration procedures attached hereto as
"Attachment A” including using the Texas Facilities Commission Service Code 11G6ZN. Al
necessary instructions and information to schedule a fingerprint appointment is included in
Attachment A. In addition, 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
rontractar  Contractnre ran hepan the nracees hv <imply clicking on this link:

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

sy clicking on the State of Texas. Links on that page include one for online
oravuag una w noe e wad State-wide fingerprinting locations. The waiver form for the criminal
background check is attached hereto as "Attachment B”. In the event Contractor needs to setup a
new acrount. nlease refer to the attached link for instructions:

I CRIMINAL HISTORY ERROR RESOLUTION

The Error Resolution Unit (“ER"} is responsible for updating and evaluating possible errors in
criminal history recards. Potential errors are reported to ER by law enforcement, judicial agencies,
as well as private citizens.

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

the applicant will need to supply certified documents to 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 fallowing:
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Tommy Oates, Deputy Executive Director
Office; 512-463-3057
Cell; 512-4A2-337A

Emaik

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.
s Internet based scheduling is the quickest and most convenient way to obtain a
fingerprint appointment.
a. You may begin the process now by simply clicking on this link:

b. Provide all required pre-enrollment data and select a convenient date and time
for your appointment
* [fyou prefer to schedule over the telephone, you must:
a. Have your Service Code ready {11G6ZN), then call 388.467.2080;
b. MorhphoTrust 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
¢ Ifyou plan on bringing a form of identification other than a valid (unexpired) TX Driver
License. please refer to the Department of Public Safetv’s accentable document types
here
o MOrpnu imust auueps visay IVIasLe wdl Uy DIaLUVEL ALIENILAN CARI eSS, busingss 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 electranically to DPS and the FEI. You will not receive a
printed fingerprint card.
4. At the conclusion of your appeintment, the MorphoTrust enrcliment agent will provide you with
an IdentoGo receipt stating that you were fingerprinted.
e [g not throw away the receipt;
&  Y¥Ynu mav check status on vanr submissinn hv clirkine an this link:
nd then;

®  LJIICK "LNECK dTatus”

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



DocuSign Envelope ID: D5953319-C253-4BBC-B8CF-1F88BEFFO5BF



DocuSign Envelope ID: D5953319-C253-4BBC-B8CF-1F88BEFFO5BF

Exhibit G
A/E’s Proposal dated May 7, 2020
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STANLEYCONSULTANTS, Inc

6836 Austin Cer 50 ¥ Austin T} 731
2.427. 0} |

May 7, 2020

Mr. Joshua Porosky

Project Manager

Texas Facilities Commission

Facilities Design & Construction

1711 San Jacinto Boulevard Austin, Texas 78701

RE: Proposal for Professional Engineering Services for Deferred Maintenance Project in
Six State Buildings in Austin (TFC Project #20-009-5758}-Revision 2

Dear Mr. Porosky:

Stanley Consultants appreciates the opportunity to submit this proposal for professional
Architectural/Engineering (A/E) services on the above referenced project. As requested, this
proposal has been developed for both Phase 1: Pre-Design Assessment Services and Phase 2:
Design/Construction Administration Services under a single Construction Manager-at-Risk
{CMARY), collectively known as the PROJECT. In any case, it is Stanley Consultants’ understanding
that the terms and conditions of this project assignment agreement will be defined by the standard
form of Texas Facilities Commission’s (TFC) Professional Architectural/Engineering Services
Agreement.

I he PROJEC | consists of correction of numerous deferred maintenance deficiencies under a single
Construction Manager-at-Risk for the following State of Texas facilities. A general summary of
TFC’s anticipated scope of work for each building has been provided for reference.

P35A — TCEQ Park 35 Building A, 12100 Park 35 Circle
P35B — TCEQ Park 35 Building B, 12100 Park 35 Circle
P35C — TCEQ Park 35 Building C, 12100 Park 35 Circle
P35D — TCEQ Park 35 Building D, 12100 Park 35 Circle
P35E — TCEQ Park 35 Building E, 12100 Park 35 Circle
PROM - Promontory Point Building, 4044 Promontory Point Dr.

auhLN=2

The overall purpose of the Phase 1 Assessment will be to identify and priontize deferred
maintenance items within the various buildings, develop preliminary opinion of probable construction
costs (OPCC) for these items, and establish a targeted scope of work for Phase 2 design and
construction. The PROJECT will focus primarily on the assessment, cost estimation, design,
documentation, and construction administration required far the remediation of deferred
maintenance work items. The work consists of, but is not limited to, replacement of AHUs, RTUs,
chillers, boilers, pumps, air distribution systems, building controls, plumbing systems, life safety
systems, building security systems, building exterior water infiltration, waterproofing,
weatherproofing, sitework, access/egress improvements, architectural finishes, electrical power and
lighting improvements, and other necessary incidental scopes of work related to or made necessary
by the execution of the aforementioned building deficiencies.

Architectural and Engineering scope of services shall include, but not be limited to, the following:

1. Detailed on-site investigations, review of existing documents, verify and validate items in
existing deficiencies list requested for correction. Utilize the deficiency list provided in the
solicitation and created by Stanley Consultants during the previous DM project.
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2. Alist of necessary testing and inspections to be provided to TFC including, but not limited to,
ADA, Commissioning, Testing and Balancing, Environmental, and Construction Materials
testing.

3. Assistance in evaluation and interview of General Contactor/Censtruction Manager-at-Risk
selection.

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

5. Assistance in developing priorities for adjusling scope of work to match available funding.

6. Research, evaluate, and present to TFC any energy conservation strategies and alternatives
for consideration, including the availability of rebates from the local utility. If rebates are
available, coordinate with the local utility to complete all necessary documentation to
accomplish rebates.

7. Presentation of findings to TFC for review and approval. Upon acceptance of Phase 1
findings and authorization by TFC, proceed with Phase 2.

PHASE 2

Architectural and Engineering scope of services shall include, but not be limited to, the following:

1.
2.

7.
8.

Detailed design and documentation of construction plans and specifications.

Provide TFC with a list of items to be tested and/or inspected including, but not limited to,
ADA, Commissioning, Testing and Balancing, Environmental, and Consfruction Materials
testing.

Coordinate with third-party commissioning agent throughout design and construction
administration.

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

Construction Administration. Project requires frequent site visits during all phases of design
services and construction administration including shutdowns, Progress and Owner
Meetings, answering RFls, reviewing PCOs, and issuing ITCs or equivalent instruction to
CMR.

Provide TFC with a list of newly installed equipment. Information to include, but not limited
to, name of equipment, start-up date, locations, brand name, model number, and serial
number.

Warranty management.

Project closeout.

AJ/E services shall be offered with the understanding of fuil compliance with non-discrimination
requirements of the State of Texas by the A/E.

Upon written authorization from 1+C {o proceed with the PROJECT, Stanley Consultants, and its
subconsultants, (CONSULTANT) shall perform Basic Services as follows:

1.

| he tollowing information and services shall be provided by TFC to provide a basis of design

for the project. TFC should note that delays in receiving this information may impact the

project schedule and completion of the preliminary design.

a. Full information as to TFC's requirements for PROJECT including design objectives and
constraints; space, capacity, and performance requirements; flexibility; expandability;
and any budgetary limitations.

b. TFC A/E Design Guidelines, most recent edition.

¢. Record drawings for each of the six huildings.
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d. Existing hazardous material investigation survey reports including findings for each of the
six buildings.

e. TFC badge authorization/requisition forms and badging assistance from TFC’s Project
Manager.

f. Assist CONSULTANT by organizing and directing intemal project stakeholders to provide
timely comment, input, and contributions to the PROJECT.

g. Assist CONSULTANT by organizing and granting timely building access including, but
not limited to, badge access and maintenance room access.

h. Full information as to TFC's requirements for PROJECT including design objectives and
constraints; space, capacity, and performance requirements; flexibility; expandability;
and any budgetary limitations.

2. Identify and analyze requirements of following governmental authorities having jurisdiction to
approve portions of PROJECT and with whom consultation is to be undertaken:

Texas Facilites Commission

Texas Department of Insurance - State Fire Marshal's Office

Texas Department of Labor Relations — Texas Accessibility Standards

State Energy Conservation Office

City of Austin

Austin Energy

Other agencies as deemed necessary

3. Prepare initial PROJECT schedule, distribute to TFC for review, and update it prior to review
meetings as appropriate.

4. If feasible, evaluate one alternative solution, as necessary, for the deficiency item; and after
consultation with TFC, recommend those solutions which in CONSULTANT's judgment, best
meet TFC's requirements for PROJECT.

5. Prepare report containing, as appropriate, written description, schematic layouts, sketches
and conceptual design criteria with appropriate exhibits to indicate considerations involved,
alternative solutions available to TFC, and CONSULTANT's findings and recommendations,
with Opinion of Probable Construction Cost. Input deficiency data into TFC's Excel
spreadsheet. Work tasks to be performed by CONSULTANT in making this study and
preparing the report include:

a. Review of existing documents listed above and items in existing deficiency list, provided
by TFC, requested for corrections.

b. Perform an exploratory field investigation to review deficiency list.

c. Meet with TFC, building managers, maintenance staff, and building occupants to review
and verify deficiency list. Identify, discuss, and document additional previously unknown
deficiency list items during this meeting.

d. Perform field invesligation of existing facilities, verify and validate items in existing
deficiency list requested for correction, and identify any new deficiency items to be added
to the list. CONSULTANT shall prioritize and adjust the deficiency list based on
CONSULTANT'S professional judgment and opinion, and discussions with TFC to
determine the priority for each item based upon the urgency of comective action required.
Identify codes, rules, and regulations that apply to this PROJECT.

Prepare sketches and photographs to indicate CONSULTANT's findings and

recommendations; and as deemed necessary by CONSULTANT to assist with cost

estimation.

g. Provide a list of necessary additional testing and inspections to be provided by TFC
including, but not limited to:

i, Testing and balancing.
ii. Environmental testing and survey.
iii. Commissioning.
v. Construction material testing.

"ceapo

o

=@
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h.

Prepare initial opinion of probable construction cost prior to awand of Construction
Manager-at-Risk contract.

Assist TFC in selection of Construction Manager-at-Risk.

Assist the CMAR to prepare order-of-magnitude cost estimates for corrections of
deficiencies by providing material quantities and copies of the report.

CONSULTANT shall provide assistance to TFC in developing deficiency item priorities to
adjust the scope of work to match available funding.

Research, evaluate, and recommend to TFC the energy conservation strategies and
altematives for items on the deficiency list including available utility rebates from local
utilities. If rebates are available, CONSULTANT shall identify potential rebates in the
assessment report,

6. CONSULTANT shall perform a quality review of the report prior to submittal to TFC.
CONSULTANT shall provide three hard copies and one electronic copy of the draft report
milestone to TFC for review and shall meet with TFC to discuss review comments.

a.
b.
C.

d.

Provide a drait assessment report for review.

Revise report in response to TFC's comments, as appropniate.

Furnish three hard copies and one electronic copy of the final report to TFC for their
records.

Electronic copy of report will be provided in PDF or DWFX format and uploaded to
ProjectMates.

All recommendations and/or advice presented in this document are CONSULTANT's
opinions of prebable project conditions. Project conditions are based on the information
and data sources that are readily available to us, input by the TFC, and other reliable
sources, all of which are believed to be accurate. Our recommendations and/or advice
are made based on our experience and represent our judgment and opinions. We have
no control over new and/or non-public information; changed conditions; cost of land; cost
of labor, materials, equipment, and/or other construction costs; or over competitive
bidding or market conditions. Therefore, we do not guarantee that actual conditions or
actual costs will not vary from those presented in any report, study, plan, efc.

All cost estimates presented in this report are CONSULTANT's opinions of probable
project, construction, and/or operation and maintenance costs. Cost estimates are made
based on our experience and represent our best judgment. CONSULTANT has no
control over cost of labor, materials, and equipment; contrector’'s methods; or over
competitive bidding or market conditions. Therefore, CONSULTANT does not guarantee
that proposals, bids, or actual construction costs will not vary from estimates of project
costs, construction, and/or operation and maintenance costs presented.

CONSULTANT shall have no responsibility for the discovery, presence, handling,
removal, ar disposal of or exposure of persons to hazardous materials in any form at the
PROJECT site(s), including, but not limited to, asbestos, asbestos products,
poelychlorinated biphenyl (PCB), or other toxic substances.

7. CONSULTANT's Phase 1 Basic Services will be considered complete on date when final
copies of report have been delivered to and accepied by TFC.

8. Meetings: PROJECT meetings shall be held with TFC during the assessment phase to
update TFC on the progress of the work, allow review of specific deliverables, and to
coordinate any project issues with TFC. Each meeting is anticipated to be no more than two
hours. The scope includes a maximum of 12 meetings as follows:

a. Seven progress meetings during assessment.
b. Four meetings during CMAR selection:

C.

i. Two pre-proposal meetings.
ii. One meeting for CMAR interviews.
iii. One bid evaluation meeting.
One assessment report review meeting.
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1. 1U0% Design Development Locuments: Herrorm design services and prepare 100% Design
Development documents for the Project. The work tasks to be performed by CONSULTANT
in providing these services include:

a. Perform site visits to observe and document existing conditions, as needed.

b. Prepare preliminary calculations, as appropriate, and prepare drawings and a
specification outline per TFC's Professional A/E Services Agreement and TFC's A/E
Guidelines (dated 3/19/2018), as applicable to this PROJECT, in the following discipline
areas:

i. General
ii. Architectural

iii. Mechanical (HYAC and Plumbing)

iv. Electrical

v, Instrumentation and Controls

vi. Structural

vii. Fire Protection

viii. Life Safety

c. Preliminary calculations, drawings, and specification outline will determine the
architectural and engineering components of the PROJECT including the following:

i. Design criteria for connection to all proposed temporary and permmanent on-site
and off-site utilities;

ii. Design criteria for the proposed heating, ventilation, and air conditioning {HVAC)
system and single line layout of conveyance systems;

ii. Design criteria for proposed plumbing systems;

iv. Design criteria for proposed electrical systems;

v. Design criteria for proposed architectural systems and floor plan layouts;

vi. Evaluate energy conservation measures and file Energy Conservation Design
Standard Compliance Statement with the State Energy Conservation Office and
the Texas Comptroller of Public Accounts;

vii. Copies of all manufacturer's documentation that illustrates the proposed
matenals, equipment, and warranties to be specified for the Project; and

viii. Submit all documents required by TDLR.

d. Meetings — PROJECT meetings shall be held with TFC during 100% Design
Development to update TFC on the progress of the work, allow review of specific
deliverables, and to coordinate any project issues with TFC. Each meeting is anticipated
to be no more than two hours. The scope includes a maximum of one meeting as
follows:

i. One review meeting per GMP Package to review the DD documents and address
TFC’s comments.

2. Construction Documents: Prepare Construction Documents for the Project. CONSULTANT
will submit design packages for TFC review at the following milestones: 65%, 90%, and
100%. The work tasks fo be performed by CONSULTANT in providing these services
include:

a. Prepare detailed calcutations, as appropriate, and prepare drawings and technical
specifications per TFC's Professional A/E Services Agreement and A/E Guidelines
(dated 3/19/2018), as applicable to this project, in the following discipline areas:

i. General

ii. Architectural

iii. Mechanical (HVAC and Plumbing)
iv. Electrical

v. Instrumentation and Controls

vi. Structural

vii. Fire Protection
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h.

viii. Life Safety
ix. Security
Prepare Project Manual front-end documents, as appropriate.
Incorporate TFC's Uniform General Conditions {2015 Edition) & Supplermentary General
Conditions (2018 Edition) in the Project Manual.
Provide CMAR with review packages for their use to perform cost estimation and
constructability review.
Meetings: PROJECT meetings shall be held with TFC during Construction Documents
to update TFC on the progress of the work, allow review of specific deliverables, and to
coordinate any project issues with TFC.” Each meeting is anticipated fo be no more than
two hours. The scope includes a maximum of three meetings as follows:
i. One meeting at 65% review the construction documents and address TFC's
comments.
ii. One meeting at 90% review the consfruction documents and address TFC's
comments.
iii. One meeting at 100% review the construction documents and address TFC’s
comments.
Following the 100% construction document review meeting, CONSULTANT wili
incorporate review comments, and sign and seal all drawings and specifications.
Electronic copy of the documents will be provided in PDF format and uploaded to
ProjectMates.
i. CADD Drawings will be developed using TFC's standard drawing size, title block,
format, and CADD standards and symbology.
ii. CADD Drawings will be developed in 2D format using 2019 AutoCAD. Electronic
copy of CADD Drawings will be provided.
CONSULTANT's Design Phase Services will be considered complete on date when the
100% Contract Documents have been delivered to and accepted by TFC.

3. Bidding and Award Services: Upon written authorization from TFC to proceed with the

Bidding and Award Services, the CONSULTANT shall perform Basic Services as follows:

a.

b.

Fumish one half-size set of the approved Construction Documents to TFC and the
CMAR, any additional copies of which shall be considered a Reimbursable Expense.
Fumish two full-size sets and one half-size set of the approved Construction Documents
{Drawings and Specifications) to the CMAR; any additional copies of which shall be
considered a Reimbursable Expense.
Assist TFC in the bidding and award phase by delivering the foliowing services per GMP
Package:
i. Inform qualified bidders of the solicitation;
ii. Distribute construction documents to qualified bidders and to online plan rcoms
specified by TFC;
iii. lssue Addenda as appropriate to clarify, correct, or change the construction
documents;
iv. Critically review all Bidder submittals and provide review comments to TFC and
CMAR,;
v. Consult with and advise TFC as to any bidder inquiries; and
vi. Determining acceptability of substitute materials and equipment proposed by
Contractor subject to TFC’s Uniform General Conditions (2015) and
CONSULTANT's Product Substifution specification.
CONSULTANT will provide assistance listed above to TFC in receiving bids or proposals
once per GMP Package.
Meetings: PROJECT meetings shall be held with TFC during Bidding and Award to
assist TFC. Each meeting is anticipated to be no more than twe hours. The scope
includes a maximum of 12 meetings as follows:
i. Attend two pre-bid conferences conducted by TFC per GMP Package.
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Attend Bid opening(s) and assist TFC in evaluating Bids or proposals and in
awarding contracts for Work.

Attend up to two Bidder interviews per GMP Package to assist TFC in evaluating
Bids.

f. CONSULTANT's Bidding and Award Services will be considered complete upon
commencement of all Construction Phase or upon cessation of negotiation with
prospective Contractor for all GMP Packages.

4, Construction Phase Services: Upon written authorization from TFC to proceed with the

Construction Services, the CONSULTANT shall perform Basic Services consisting of those

described in paragraphs A through O per GMP Package.

a. Pre-Construction Conference. Participate in one (1) Pre-Construction Conference prior
to commencement of Work at Site. CONSULTANT shall prepare and distribute meeting
notes to meeting attendees.

b. Visits to Site and Observation of Construction. In connection with observations of
Contractor's work in progress while it is in progress:

Make bi-weekly visits to Site to observe as an experienced and qualified design
professional the progress and quality of Werk. Such visits and observations by
CONSULTANT, are not intended to be exhaustive or to extend to every aspect of
Contractor’s work in progress or to involve detailed inspections of Contractor's
work in progress beyond responsibilities specifically assigned to CONSULTANT
in this Agreement and Contract Documents, but rather are o be limited to spot
checking, selective sampling, and similar methods of general cbservation of
Work based on CONSULTANT's exercise of professional judgement. Based on
information obtained during such visits and such observations, CONSULTANT
will determine in general if Contractor's work is proceeding in accordance with
Contract Documents, and CONSULTANT shall keep TFC informed of progress of
Work.

The purpose of CONSULTANT's visits to Site will be to enable CONSULTANT to
better carry out duties and responsibilities assigned to and undertaken by
CONSULTANT during Censtruction Phase and, in addition, by exercise of
CONSULTANT's efforts as an experienced and qualified design professional, to
provide for TFC a greater degree of confidence that completed Work will conform
in general to Contract Documents and that integrity of design concept of
completed PROJECT as a functioning whole as indicated in Contract Documents
has been implemented and preserved by Contractor. CONSULTANT shall not,
during such visits or as a result of such observations of Contractor's work in
progress, supervise, direct, or have control over Contractor’s worl, nor shall
CONSULTANT have authority over or responsibility for means, methods,
techniques, sequences, or procedures of construction selected by Contractor, for
safety precautions and programs incident to Contractor's work, or for any failure
of Contractor to comply with Laws and Regulations applicable to Contractor's
furmmishing and performing the Work. Accordingly, CONSULTANT neither
guarantees performance of any Contractor nor assumes responsibility for any
Contractor's failure to furnish and perform its work in accordance with Contract
Documents.

c. Monthly Progress Meetings. Hold Monthly Progress Meetings during construction to
review construction progress, the updated project schedule, the status of pay
applications and submittals, and future work activities. CONSULTANT shall conduct
meeting, prepare meeting notes, and distribute notes to meeting attendees.

d. Defective Work. Recommend to TFC that Contractor's work be disapproved and
rejected while it is in progress if, on basis of such observations, CONSULTANT believes
that such work will not preduce a compieted Project that conferms generally to Contract
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Docuiments or that it will prejudice integrity of design concept of compieted PROJECT as
a functioning whole as indicated in Contract Documents,

e. Clarifications and Interpretations. Instructions to Contractor. Issue necessary
clarifications and interpretations (ASls or RFls) of Contract Documents, as appropriate,
to orderly completion of Contractor’s work. Such clarifications and interpretations will be
consistent with intent of and reasonably inferable from Contract Documents.
CONSULTANT may issue Instructions to Contractor authorizing minor variations from
requirements of Contract Documents.

f. Change Orders and Work Change Directives. Recommend Change Orders and Work
Change Directives to TFC, as appropriate, and prepare Change Orders and Work
Change Directives as required.

g. Shop Drawings and Samples. Review or lake other appropriate action in respect to
Shop Drawings and Samples and other data which Contractor is required to submit, but
only for conformance with information given in Contract Documents and compatibility
with design concept of completed PROJECT as a functioning whole as indicated in
Contract Documents. Such reviews or ather action will not extend to means, methods,
techniques, sequences, or procedures of construction; or to safety precautions and
pregrams incident thereto.

h. Inspections and Tests. Require such special inspections or tests of Contractor's work as
deemed reasonably necessary, and receive and review all certificates of inspections,
tests, and approvals required by Laws and Regulations or Contract Documents.
CONSULTANT's review of such certificates will be for purpese of detemmining that results
certified indicate compliance with Contract Documents and will not constitute an
independent evaluation that content or procedures of such inspections, tests, or
approvals comply with requirements of Contract Documents. CONSULTANT shall be
entitled to rely on results of such tests.

i. Disagreements between TFC and Contractor. Render formal written decisions on all
claims of TFC and Contractor relating to acceptability of Contractor's work or
interpretation of requirements of Contract Documents pertaining to execution and
progress of Contractor's work. In rendering such decisions, CONSULTANT shall be fair
and not show partiality to TFC ar Contractor and shall not be liable in connection with
any decision rendered in goed faith in such capacity.

j.  Applications for Payment. Based on CONSULTANT's observations as an experienced
and qualified design professional and on review of Applications for Payment and
accompanying supporting documentation, including Application for Payment checklist
and Pay Request Approval (Short Form}:

i. Determine amounts that CONSULTANT recommends Contractor be paid. Such
recommendations of payment will constitute CONSULTANT's representation to
TFC, based on such observations and review, that, 1o best of CONSULTANT's
knowledge, information and belief, Contractor's work has progressed to point
indicated, quality of such work is generally in accordance with Contract
Documents {(subject to evaluation of Work as a functioning whole prior to or upon
Substantial Completion, to results of any subsequent tests called for in Contract
Documents and to any other qualifications stated in the recommendation), and
conditions precedent to Contractor's being entitled to such payment appear to
have been fulfilled in so far as it is CONSULTANT's responsibility to cbserve
Contractor's work.

k. Contractor's Completion Documents.

i. Receive and review maintenance and operating instructions, schedules, and
guarantees based on Contractor's submittal schedule/register.

ii. Receive bonds, certificates, or other evidence of insurance not previously
submitted and required by Contract Documents, certificates of inspection, tests
and approvals, Shop Drawings, samples, and other data which are to be
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assembled by Contractor in accordance with Contract Documents to obtain final
payment.
iii. CONSULTANT shall transmit these documents to TFC.
Substantial Completion. Promptly after notice from Contractor that Contractor considers
entire Work ready for its intended use, in company with TFC and Contractor, conduct
inspection to determine if Work is Substantially Complete. CONSULTANT shall prepare
list of items (Punchlist) required to complete the project. If after considering any
objections of TFC, CONSULTANT considers Work Substantially Complete,
CONSULTANT shall deliver certificate of Substantial Completion and final cornpletion
Punchlist to TFC and Contractor.

. Final Completion. Conduct final inspection with TFC and Contractor to determine if

completed Work of Contractor, including completion of Punchlist, is acceptable so that
CONSULTANT may recommend, in writing, final payment to Contractor. Accompanying
recommendation for final payment, CONSULTANT shall also provide a notice that Work
is acceptable to best of CONSULTANT's knowledge, information, and belief and based
on extent of services provided by CONSULTANT under this Agreement.

Record Documents. Fumish one electronic copy of Record Documents to TFC based on
CONTRACTOR as-built drawings transmitted to CONSULTANT. CONTRACTOR as-
built drawings shall be fumished to CONSULTANT in CAD format as required by the
Specifications.

Duration of Construction Phase. Construction Phase will commence after the execution

- of first Construction Agreement for PROJECT on the date stated in the Notice-to-

Proceed and will terminate upon written recommendation by CONSULTANT for final
payment to Contractor. If PROJECT involves more than one prime contract,
Construction Phase services may be rendered at different times in respect to separate
contracts. It is the A/E teams understanding this project will conclude within 730
calendar days.

Based on the information available at the time, Stanley Consultants is proposing an A/E team
consisting of the following subconsultant firms:

Firm Name Discipline(s)

Casabella Architects Architectural

Wiss, Janney, Elstner Associates, Inc. | Fire Protection/Life Safety
Encotech Engineering Consultants Structural Engineering

Professional disciplines could potentially be added or removed based on the final assessment scope
of work as authorized by the TFC Project Manager.

Itis CONSUL | AN I's understanding that the following items are not currently requested, applicable,
or expected to be provided by the design team. Should TFC determine that additional scope related
to these items would be required as part of the assessment deliverables, the additional scope may
be considered as additional services.

1.

2.
3.

Development of opinion of probable construction costs is limited to the scope of work
included in the assessment report.

Performance of complex energy modeling, other than basic energy efficiency comparisons
involving magnitude of costs and life expectancies, is not included.

Assessment for LEED or other sustainable/green building rating programs is not included.
Performance of testing, adjusting and balancing {TAB) service is not included. It is A/E's
understanding that, if required, a TAB contractor will be contracted directly by TFC.
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Development of as-built floor plans and/or backgrounds for architectural, structural, and MEP
systems is not included. CONSULTANT assumes that record drawings and CAD
backgrounds will be provided to the A/E team by TFC (as available) and will reasonably
represent the existing conditions for the various disciplines. If significant discrepancies are
identified between TFC’s record decuments and the existing building conditions, or if record
documents do not exist in any form, the A/E team will advise TFC.

AJE shall have no responsibility for the discovery, presence, handling, removal, or disposal of
or exposure of persons to hazardous materials in any form at the PROJECT site(s),
inciuding, but not limited to, asbestos, asbestos products, polychlorinated biphenyl (PCB), or
other toxic substances.

All normal in-house expenses necessary for the work have been incorporated into the fee.
The proposed fee is a lump sum for the proposed scope of work. Should TFC request
additional services during this work, these would be provided at our standard hourly rates, or
negotiated at that time. See atlached schedule of Hourly Fees and Charges,

CONSUL I AN proposes to perform the professional services for this PROJECT, as described
above for a Fixed Fee of $1,200,000.00 (One Million Two Hundred Thousand Dollars), inclusive
of all administrative and professional time and ordinary expenses for all parties to complete the work.

For reference, it is CONSULTANT's understanding that the approximate cost of construction, as
prefiminary budgeted by TFC, is estimated to be $9,750,000.

I he tollowing Additional Services are not included in Basic Services and are at TFC's option. These
services, if exercised by TFC and agreed to by CONSULTANT, shall be paid for in addition to
compensation for Basic Services. CONSULTANT is not authorized to proceed with perfformance of
any Additional Services unless they are duly authorized, in writing, by TFC.

1.

Preparation of applications and supporting documents for private or governmental grants,
loans or advances in connection with Project; preparation or review of environmental
assessments and impact statements; review and evaluation of effects on design
requirements for Project of any such statements and documents prepared by others; and
assistance in obtaining approvals of authorities having jurisdiction over anticipated
environmental impact of Project by the preparation of technical data for TFC's use in
obtaining the required approvals.

Development of opinion of probable construction costs. Cost estimation services will be
provided by CMAR.

Performing complex energy modeling, other than basic energy efficiency comparisons
involving magnitude of costs and life expectancies.

Performing electrical power coordination studies other than for facilities noted above.

No elacfrical infrared (imaging) inspections will be performed during design to detect system
overloads, loose defective components, and/or damaged switchgear.

Performing geotechnical {subsurface) and environmental investigations of Project site.
Performing topographic surveys, hydrographic surveys, property surveys, right-of-way
surveys, easement surveys, or uiility mapping of Project site.

Services resulting from significant changes in scope, extent or character of portions of
Project including, but not limited to, changes in size, complexity, TFC's schedule, or method
of financing, and revising previously accepted studies and reports when such revisions are
required by changes in Laws and Regulations enacted subsequent to effective date of this
Agreement, or are due to any other causes beyond CONSULTANT's control.

Services required as a result of TFC's providing incomplete or incomect Project information
on which CONSULTANT had previously relied.
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10. Undertaking investigations and studies including, but not limited to, detailed consideration of
operations, maintenance and overhead expenses; preparation of feasibility studies; cash
flow and economic evaluation; rate schedules and appraisals; evaluating processes available
for licensing, and assisting TFC in obtaining process licensing by preparation of technical
process data for use by TFC; and attendance with TFC to regulatory agency meetings.

11. Services requiring out-of-town travel by CONSULTANT to third-party site other than visits to
Project site or TFC's office.

12. Services required to hold additiocnal review meetings or provide additional copies of
deliverables, over and above the numbers listed under Basic Services.

13. Preparing to serve or serving as a consultant or witness for TFC in any litigation, arbitration,
or other dispute resolution process retated to Project.

14. Conducting rate studies.

15. Services requiring rebidding of Work for reasons beyond control of CONSULTANT.

16. Preparing additional Bidding Documents for alternate bids or prices requested by TFC for
Work or a portion thereof.

17. Assisting TFC in connection with Bid protesis, rebidding, or renegotiating contracts for
construction, materials, equipment, or services.

18. Preparing to serve or serving as a consultant or witness for TFC in any litigation, arbitration,
or other dispute resclution process related to Project.

19. Providing assistance in resolving any Hazardous Environmental Condition encountered
during construction in compliance with current Laws and Regulations.

20. Additional or extended services during construction made necessary by (1) emergencies or
acts of God endangering the work; {2} an occurrence of a Hazardous Environmental
Condition; (3) Work damaged by fire or other cause during construction; {4) significant
amount of defective, neglected, or delayed work by Contractor; (5) acceleration of progress
schedule involving services beyond normal working hours; or (6) default by Contractor.

21. Services required to plan, design, and specify products, and/or systems that achieve energy
and environmental perfformance expectations of the U.S. Green Building Council's (USGBC)
Leadership in Energy and Environmental Design (LEED) Certification or other cerification.

22. Services required to plan, design, and specify requirements, products, and/or systems that
achieve the economic, environmental, and social sustainability performance expectations of
the Institute for Sustainable Infrastructure (I1SI) ENVISION™ sustainable infrastructure rating
system and/or other crediting or cerlification programs.

Vve propose to complete the PROJECT within 730 calendar days based on the following preliminary
schedule. Please note this schedule duration is an estimate and is subject to refinement based on
the final assessment scope of work as authorized by the TFC Project Manager.

Calendar | o Finish Project Milestones
Days
0 6/10/2020 6/10/2020 | Kick-Off Meeting and Data Collection
43 6/11/2020 7/24/2020 | Assessment Report Completion
57 7127/2020 9/22/2020 | 100% Design Development {DD) Completion
14 9/23/2020 10/7/2020 | TFC 100% DD Submittal Review Comments Due
7 10/8/2020 | 10/15/2020 | Responses to 100% DD Submittal Review Comments Due
60 10186/2020 | 12/15/2020 | 65% Design Completion
19 12/16/2020 1/4/2021 | TFC 65% Submittal Review Comments Due
7 1/52021 112/2021 | Responses to 65% Submitial Review Comments Due
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43 1/13/2021 2/25/2021 | 90% Design Completion
14 2/26/2021 3/12/2021 | TFC 90% Submittal Review Comments Due
7 3/156/2021 3/22/2021 | Responses to 90% Submittal Review Comments Due
14 3/23/2021 4/6/2021 | 100% IFC Submittal
28 4/712021 5/5/2021 | CMAR Bids Project and Compiles GMP
36 5/6/2021 6/11/2021 | TFC Approves GMP
29 8/14/2021 7/13/2021 | Start of Construction (One Month after TFC Approval)
352 7114/2021 71112022 | End of Censtruction
730 Total Days

Again, thank you for this opportunity to work with Texas Facilities Commission. Please feel free to
contact me at your earliest opportunity should you have any questions or require any additional
information. We look forward to a successfut project!

S

S

Ji
B Vianager

v ., CxA
Attachment

038273 TFC Itr 050120
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Exhibit H
Approved HUB Subcontracting Plan
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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 befcre 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 I

Name of Respondent: Stanley Consultants

Name of Project: A/E Svcs — DM Projects — Park 35 Complex & Prom Point — REVISION 2

Contract #: Req# PO: Project: 20-009-5758
RFQ #: 303-0-00847 RFP #: IFB #:

oervives || ac: iy GMR: [ RC: ] IDIQ: [ Delivery Release: DRAW #: Amendment # REVISION:

TFC HUB Coordinator has reviewed the above referenced HSP response to this sclicitation 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 Il & 111
for specific details.

REVISION ONLY — updated to reflect changes in %
see original HSP for HUB Validafion (CMBL pages)

The Respondent plans to meet the goal of the project which is 23.7 % (Professional Services): this meets
Good Faith Effort (GFE} per TAC Rules 20.14{d){Diii).

Shonte’ Gordon Ghonte’ Gordon 0512612020

Print/Type Name: TFC HUB Coordinatar/Date
Section ll:
YES NO N/A
Coes the respondent intend to subcontract? X | O

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

Comments:

Cid the respondent verify that no subcontractors would d X 1
be used in the performance of the work {verification

must be provided on the form prescribed

in the sclicitation).

Section lll:

Respondents who DO intend to subcontract:
Revised 10/6/2015
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Texas Facilities Commission (TFC}
HUB Program

YES
1. Did the respondent divide the work into reasonable portions, consistent X<
with prudent industry practices {Identified the areas of subcantracting)?B

Comments:

Page 2 of 2

EVALUATION OF RESPONDENT’'S HUB SUBCONTRACTING PLAN (HSP)

NO
O

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 111,147
Comments;

YES NOC

YES

3. Did the respondent include an executed Mentor Protégé Agreement O

{per Section 2161.065 Government Code), registered

with TPASS? Dees the HUB subcontracting plan identify

the area(s) of subcontracting the protégé will perfiorm?

(Submission of a protégé as a subcontractor constitutes

a good faith effort for the particular area to be

subcontracted with the protegé).

Comments;

NO N/A
X] O

YES
4. Did the respondent provide written justification of the selection
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:

NC N/A

YES

5. Did the respondent provide notice to minorify or women trade 24

organizations or development centers to assist in identifying HUBs by

disseminating subcontracting opportunities 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 tc organizations

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

contracts prior to submission of the response (bid, proposal, offer, or other

applicable expression of interest)?

Comments:

NO N/A

Revizsed 10/6/2015
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Rew. 2117

HUB Subcontracting Plan (HSP)
QUICK CHECKLIST

While this HSP Quick Checklist Is belng provided to merely assist you in readily Identifying the sections of the HSP form that you will need to
complete, It |s 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 subconfracting work you have to offer under the contract to only Texas certified HUB vendors, complete:

[ Section 1- Respondent and Requisition Information
[0 Secfion 2 a, - Yes, | will be subcontracting partions of the confract.
[0 Section 2 b. - List all the portions of work you will subcontract, and indicate the percentage of the contract you expect to award to Texas cerlified HUB vendors,

[ Section2¢.-Yes
[0 Section 4 - Afirmation
[ GFE Methad A (Attachment A} - Complete an Attachment A far each of the subcantracting opportunities you listed in Section 2 b,

If you will be subcontracting any portion of the contract to Texas certifled HUB vendors and Hon-HUB vendors, and the aggregate
percentage of all the subcontracting work you will be awarding to the Texas certified HUB vendors with which you do not have a

comtinyons confract in place for more than five {5} years meaefs or exceeds the HUB Goal the contracting agency identified in the
“Agency Special Instructions/Additional Requiremants", complete:

[®] Section 1- Respondent and Requisition Information

[®] Section 2 . - Yes, | will be subcontracting portions of the contract.

[#] Section 2 h. - List all the portions of work you will subcontract, and indicate the percentage of the contract you expect to award fo Texas certified HUB vendors
and Non-HUB vendors,

[*] Section 2¢. - No

[o] Section 24, - Yes

[] Section 4 - Afimation

[*] GFE Method A {Attachment A} - Complete an Aftachment A for each of the subcontracting oppertunities you listed in Section 2 b,

If you will be subcontracting any portion of the contract to Texas certlfled HUB vendors and Non-HUB vendors or only to Non-HUB

vendors, and the aggregate percentege of all the subcontracting work you will be awarding to the Texas certlffed HUB vendors with which

you gdo not have a confinuaus contract® in place for more than five {5) years does not meet or exgeed the HUB Goal the contracting agency

Identified in the “Agency Special Instructions/Additional Requirements”, complate:

[] Section 1 - Respondent and Requisition Information

[ Section 2 a. - Yes, | will be subcontracting porfions of the contract.

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

[ Sestion 2¢. - No

[] Section 2d. -Ne

[ Section 4 - Affirmation

[0 GFE Method B {Atlachment B) - Complate an Attachment B for each of the subcontracting opportunities you listed in Section 2 b,

H you will nat be subcontracting any portion of the contract and will be fulfilling the entire contract with your own resaurces
(i.e., employeeas, supplies, materials and/or equipment), complete:

[ Section 1 - Respandent and Requisition Informatian

[ Section 2 a. - No, | will not be subeantracting any porfion of the contract, and | will be fulfilling the entira contract with my own resources.
O section 3 - Self Performing Justification

[ Section 4 - Afirmation

-

where the HUB vendor provides the prime contfractar with goods or service, to include under the same coniract for a specified perind of fima. The
frequency the HUB vendar is ulilized or paid during the ferm of the contract 1s nof relavant fa whether the confract is considered cantinuous. Two or
more coniracts that run concurrently or averlap one another far different periods of fime are cansidered by CPA to be individual contracts rather than
renewals or extensions to the orlginal conitract. In such shtoations the prime contractor and HUB vendor are entering fhave enfered) infa “new”

contracts.

+ Any existing written agreement (inciluding any renewals that are exercised) beiween a prime confractar and a HUB vendour,
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HUB Subcontracting Plan (HSP)

In aooor with Texas Gov't Code §2161.252, the canlracting agency has determined that subcontracting opportunities are prabable under this contract. Therefore,
all respondents, including State of Texas certified Historically Undenutilized Businesses {HUBs) must complete and submit this State of Texas HUB Subcantracling

Plan {HSF) wilh 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 Pragram pramates equal business oppartunities for economically disadvantaged persans to contracl with the State of Texas in accordance with the
gaals specified in the 2009 Stale 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 contracts,

» 21.1 percent for afl building construction, including general contractors and operative builders’ contracts,
« 32.9 percent for all special trade construction contracts,

« 23.7 percent for professional services contracts,

= 26.0 percent for all other services confracts, and

s 21.1 percent for commodities contracls.
- - Agency Special Instructions/Additional Requirements - -

in accordance with 34 TAC §20.285(d){1)(D){iif}, a respondamt (prime caniraclor) may demonstrate good faith effort to utifize Texas cortified HUBs for
its subcomtracting opportunities if the lotal value of the respondent’s subcaniracts with Texas cerfified AUDs meets or axceeds the stalewide HUB goal or the
agency specific HUB goal, whichever is higher. When a mspondant uses this method to demansirate good faith effort, the respondent must idantify the HUBs with
which if will subcantract. If using existing contracts with Texas ceriiffied HUBs fo salfsfy this requirement, only the aggregate percentage of the contracts expecied
to be subcontracted to HUBs with which the respondent does not have a confinuous cantract™ in place for mare than five (5] years shall quaiify for meeting the
HUB goal. This imitation is dasignad to encourage vendor rofation as recommended by the 2009 Texas Disparty Siudy.

IHIER RESFONDENT AND REQUISITION INFORMATION

a. Respondent (Company} Name: Stanley Consultants, Inc. State of Texas VID#: 1421320758300

FPhone & 12427361 6
512.427.3699_

Pointof Coniadt: - Jegse Cabrera. P.E.
E-mail Address:  cabrerajesse@stanteygroup.com Fax#:

b. s your company a State of Texas certified HUB? [] - Yes «No

c. Requision# RFQ #303-0-00847 Bid Open Date:  02/18/2020
{mmdbddiyyyy}
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Enter your company's name here:  Stanley Consuliants, Inc. Requisition#  RFQ #303-0-00847

A0 I SELF PERFORMING JUSTIFICATION {If you responded “No" ta SECTION 2, ltem 2, you must complete this SEGTION and contlnue to SECTION 4. |f you
responded "No' to SECTION 2, ltem &, in the space provided below explain how your campany will perform the entire contract with its own emplayaes, supplies,
materials and/or equipment.

As avidenced by my signature below, | affirm that | am an authorized representafive of the respondent listed in SECTION 1, and that the information and
supporting documentation submnitted with the HSP is trug and correst. Respondent understands and agrees that, [f awarded any portion of the requisition:

s The respondent will provida notice as soon as practical to all the subcontractors {HUBs and Non-HUBs) of their selection as a subcontracior for the awarded
contracl. The notice must specify at a minimum Lhe contracling agency's name and is point of contacl for the contract, the contract award number, the
subcontracting opporiunity they (the subcontractor) will perform, the appraximate dallar value of the subcontracting opportunity and the expeclad percentage of
the total contract thal the subcontracting apportunity 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 after the contract is awarded.

*  The respondent must submit monthly compliance reports (Prime Contractor Progress Assessment Repart — PAR) to the confracling agency, verifying ils
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 aowpurehasing/docshub-formsfProgressAssessmentReportForm.xls).

s  The respondent must seek approval from the confracting agency prior to making any moedifications ta its HSP, including the hiring of additional or different
subsontractors and the termination of a subsontractor the respondent identified in its HSP. If the HSP is modified without the contracting agency's prior approval,
respondent may ba subject to any and all enforcement remedies available under the contract or clherwise available by law, up to and including debarment from all

st-dn P L
e Tt juest, allow the contracting agency to perform an-site reviews of the company's headquarlers andfar work-site where services

ar rovide documentation regarding staffing and other resources.

Jesse Cabrera, P.E. Bus. Dev. Manager 05/26/2020
Printed Name Title Dale
(mmiddfryyy)

Rem

} o SECTION 2, [tems ¢ or d, you must complete an "HSP Good Faith Effort - Method A {Atlachment A)' for sach of

Inities you listed in SECTION 2, Item b.

> 1f you respondad "No” SECTION 2, ltems ¢ and d, you must complete an "HSP Good Faith Fffort - Method B {Attachment BY' for sach of
the subcontracting opportunities you listed in SECTION 2, ltem b.

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

Enter your company's name here;  Stanley Consultants, Inc. Requisition # RFQ #303-0-00847

Rev. 217

IMPORTANT: If vou responded “Yas' to SECTION 2, ltems ¢ or d of the completed HSP form, you must submit a completed “HSP Good Faith Effort -
Method A {Atiachment AY for gagh of the subcontracting opportunities you listed in SECTION 2, Item b of the completed HSP form. You may photo-capy this
page or download the form at hitps:/www.comptroller.iexas.aovipurchasingfdocshub-forms/hub-sbeont-plan-gfe-achm-a. odf

IS H I {o] IS B SUBCONTRAGTING OPPORTUNITY

Enter the item number and description of the subcontracting opporlunity you listed in SECTION 2, ltiem b, of the completed HSP farm for which you are completing
the attachment,
[tern Number: __1 Description; Architectural Services

SUBCONTRACTOR SELEGTION

List the subcontractor(s) you selecled to perform the subcantracting opporlunity you listed above in SECTION A-1. Also identify whether they are a Texas certified
HUR and their Texas Vendor ldentification (VID) Number or faderal Employer Identification Number (EIN), the approximate dollar value of the work to be
subcontracled, and the expecled percentage of work to be subcontracled. When searching for Texas cerlified HUBs and verifying their HUB status, ensure that you
use the State of Texas' Centralized Master Bidders List (CMBL)- Historically Underutiized Business (HUB) Directory Search located at

s v lsftpassemblsearchfinde.jsp. HUB status code "A” signifies that the company is a Texas cetified HUB.

Company Name Texas certlfied HUB D‘;E;EE%E;EQ SE;%:E!E;% D':,I]}]'::-D:LT:umﬁt F:i%:{%%; of
feave thair VD EIN_feld lznk.
CasaBella Architects [[-Yes [-Na| 1742767678200 |%195,200 163 %
[d-Yes [O-No $
O-Yes [O-No 3 %
[O-Yes [J-No 3 %
O-Yes [J-No $ %
O-ves [O-No 4 %
O-ves [O-No $ o
O-ves [O-No $ %
O-ves [J-No $ %
O-yves [O-No $ %
[O-ves [J-No $ %
O-Yes []-Mo $ %
O-Yes [J-No § %
[1-Yes [J-No § %
[0-Yes [J-Ne 3 o
[1-Yes T[J-No H] %
[0-Yes [J-Ne § %
-Yes [J-No $ %
O-Yes [OJ-No $ %
O-ves [J-No $ %
O-Yes [-No $ %
O-Yes [J-No $ %
[1-Yes [J-No § %

REMINDER: as specified in SECTION 4 of the completed HSP form, if you (respondent)_are awarded any portion of the requisiion, you are required to
provide notice as soon as praclical to all the subcontractars {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 coniract award number, the subeontracting opportunity they (the subcontracior) will perform, the
approximate dollar value of the subcontracting apporlunity and the expecled percentage of the total conlract that the subcantracting opporlunity represents. A copy of
the notice required by this section must also be provided to the contracting agency's point of confacl 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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HSP Good Faith Effort - Method A (Attachment A)

Enter your company’s name here; Staniey Consultants, Inc. Requisition # RFQ #303-0-00847

Raw, 2117

IMPORTANT: if you responded "Yas' to SECTION 2, ltems ¢ or d of the completed HSP form, you must submit a completed "HSP Good Faith Effort -
Method A (Attachment A)" for each of the subcontracting opporlunities you listed in SECTION 2, Item b of the completed HSP form. You may photo-copy this
page or download the form at https:iwww.comotraller texas. cow/purchasing/docshub-formsshub-sbeoni-plan-gfe-achm-a. ndf

I (0] Bl SUBCONTRACTING OPPORTUNITY

Enter the item number and description of the subcontracting apportunity you listed in SECTION 2, Item b, of the completed HSP farm for which you are completing
the attachment.

Item Number: _ 2 Description: Struclural Services

SUBCONTRACTOR SELECTION

List the subcontraclor{s) you selecled to perform the subcontracting opporlunity you listed above in SECTION A-1. Alsa identify whether they are a Texas cerified
HUB and their Texas Vendor ldentification (VD) Number or federal Employer Identification Number (EIN), the approximate dollar value of the work to be
subcontracled, and the expecled percentage of work to be subcontracted. When searching for Texas certified HUBs and verifying their HUB status, ensure that you
use lhe State of Texas' Centralized Master Bidders List (CMBL)- Historically Underutiized Business (HUB) Direclory Search located al
http.f/mycpa.cpa state tx.usfpassemblsearchfindex jsp. HUB status code "A” signifies that the company is a Texas cerlified HUB.

Company Name Texas certified HUB D-:I;::::r;n:;{ isEurE:; SE?:EE;E:EE& Dﬁ'ﬁ?:::::ﬁt peiz:;lﬁtzig of
[mave fhelr WD L EIN field Blank.

Encotech Engineering Consultants, Inc. F-Yes [-Neo| 1742567290800 |¥ 47.790 40 %
O-Yes [O-Ne £ %

O-Yes [O-No § %

O-Yes [J-MNo $ %

O-Yes [J-No $ %

O-Yes [O-No 5 %

O-Yes [J-No % %

O-ves [-No $ %

O-Yes [O-No L %

O-ves [J-No $ %

[J-Yes [d-No $ %

O-Yes [J-Mo $ %

-Yes [J-MNo $ %

O-Yes [O-No $ %

[O-Yes [J-HNo 3 %

O-Yes [J-No § %

O-Yea [J-No § %

O-Yes [J-No § %

O-Yes [O-No ] %

[J-ves [I-No 5 %

[0-Yes [J-No 3 %

-Yes []-Mo $ o

[J-Yes [J-No $ %

REMINDER: #s specified in SECTION 4 of the completed HSP form, if vou {respondent) are awarded any portion of the requisition, you are required to

provide notice as soon as practical to all the subcontractors (HUBs and Non-HUBs) of their selection as a subcantractor. The notice must specify al a minimum the
contracling agency's name and its point of contact for the contract, the contract award number, the subconfracting opporfunity they (the subcontraclor) wifl perfarm, the
appraximate dollar value of the subcontracting oppartunity and the expected percentage of the totel cantract that the subeonfracling oppartunity represents. A copy of
the notice required by this section must also be provided to the contracling agency's point of contacl for the contract no later than ten (10} working days afler the
contract is awarded.
Page 1 of 1
(Attachment A)



DocuSign Envelope ID: D5953319-C253-4BBC-B8CF-1F88BEFFO5BF
DocuSign Envelope 1D: 748B82E58-7533-48BB-A4BC-A9382680DD0A

HSP Good Faith Effort - Method A (Affachment A)

Enter your company's name here;  Stanley Consultants, Inc. Requisition # RFQ #303-0-00847

Rev. 247

{MPORTANT: If you responded "¥a§ to SECTION 2, ltems c or d of the completed HSP form, you must submit a completed “HSP Good Faith Effort -
Method A {Aftachment A)" for each of the subcontracting apporlunities you listed in SECTION 2, ltem b of the campleted HSP form. You may photo-copy this
pags or downlaad the form at hilps:fiwww.comatrollertexas. sovipurchasing/docshub-forms/hub-sheont-olan -ofe-achm-a.udf

SN S HE SUBCONTRACTING OPPORTUNITY

Enter the item number and description of the subcontracting opportunity you listed in SECTION 2, ltem b, of the completed HSP form for which you are completing
the attachment.
ltem Number: 3 Description: Fire ProtecticniLife Safety

LS . SUBCONTRACTCR SELECTION

List the subcontractor(s) you selected to perform the subcontracting opportunity you listed above in SECTION A-1, Also identify whether they are a Texas cetified
HUB and lheir Texas Vendor Identification (VID) Number or federal Employer Identification Number (EIN), the approximate doflar value of the work to be
subcontracted, and the expected parcentage of work ta be subeontracted, When searching for Texas certified HUBs and verifying their HUB status, ensure that you
use the State of Texas' Centralzed Master Bidders List (CMBL)- Historically Undendilized Business {HUB) Direclory Search located at

Bl fmycpa.coa state, fx, usfipassemblsearchiindex.isp. HUB status code *A" signifies that the company is a Texas certified HUB.
Ty Hiair WIE 7 EIN fisld Slank,

Wiss, Janney, Elstner Associates, Inc. O-Yes [£-Ne % 151,635 128 %
[O-Yes [J-No H %
[-Yes [J-No § %
[O-Yes [J-MNa $ %
-Yes [I-Ne $ %
[d-Yes [J-HNeo $ o
O-Yes [J-No % %
-Yes [J-No $ %
OO-ves [I-No ] %
[I-Yes [J-No § %
O-Yes [J-Neo $ %
O-ves [O-No $ %
O-Yes [J-No L %
O-Yes [J-No 5 %
O-Yes [-No $ %
O-Yes [O-No $ %
O-Yes [J-No $ %
O-Yes [J-No $ %
[d-Yes [J-No $ o
O-Yes [O-No $ %
O-Yes [O-No L %
[d-Yes [J-No L %
[J-Yes [3-No t %

REMINDER: As specified in SECTION 4 of the completed HSP form, if you (respondent) are awarded any portion of the requisiion, you are required to

provide notice as soon as practical fo all the subcontractors (HUBs and Non-HUBs) of their seleclion as a subconlractor. The notice must specify at a minimum the
contracling agency’s name and its point of contact for the contract, the contract award number, the subcontracling opportunity they (the subcontractor) will petform, the
approximate dollar value of the subcontracting opportunity and the expected percentage of the fotal contract that the subcontracting opportunity represents. A copy of
(he 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 after the
contracl is awarded.
Page 1 of 1
{Attachment A)
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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 edhere to the instructions in the HEP form and inatructions provided by the contraciing agency.

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

[0 Section 1 - Respondent and Requisition Information

[0 Section 2 a. - Yes, | will be subcontracting partions of the confracl.

[0 Section 2 b. - List ail the portions of wark you will subcontract, and indicate the percentage of the confract you expect to award to Texas certified HUR vendars,
[0 Seclion 2¢. - Yes

[0 Section 4 - Affirmation

[l GFE Methed A {Attachment A) - Complete an Attachment A for each of the subzontracting opportunities you listed in Section 2 b,

[f you will be subcontracting any portion of the contract ta Texas certified HUB vendors and Nan-HUB vendors, and the aggregate
percentage of all the subcontracting wark you will be awarding to the Texas certified HUB vendors with which you do pot have a

gontract* in place for mare than five {5} years meets or exceeds the HUB Goal the contracting agency Identified in the
“Agency Special Instructions/Additional Requiremenis®, complete:

[T section 1- Respondent and Requisitian Information

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

[ Section 2 b. - List all the portions of work you will subcontract, and indicate the percentage of the contract you expect to awand to Texas cerlified HUB vendors
and Hon-HUB vendars,

O section 2¢. - No

LI Section 2¢. - Yes

L] Section 4 - Affrmatian

O] GFE Method A {Atlachment A) - Complete an Attachment A for each of the subcontracling opportunities 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 or only to Non-HUB
vendors, and the aggregate percentage of all the subcontracting work you will he awarding to the Texas certified HUB vendors with which
you dao nat have a contingaus canfract® in place for more than flve (5) years gdoes not meet ot exgeed the HUB Gaal the caontracting agency
identilied in the “Agency Special Instructions/Additional Requiremenis”, completa:

[ Section 1- Respondant and Requisition Infarmatien

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

[J Section 2 b. - List all the portions of work you will subcontract, and indicate the parcentage of the cantract you expect to awand to Texas certified HUB vendars
and Non-HUB vendors.

[ Section2¢.-No

[J Section 2d. -No

7] Seclion 4 - Affirmation

] GFE Method B {Atlachment B} - Complete an Atlachment B for each of the subcentracting opporiunities you listed in Section 2 b,

[f you will not be subcontracting any porticn of the contract and will be fulfilling the entire contract with your own resources
(i.e., employees, supplies, materials andlor equipment), complete:

1 Section 1 - Respondent and Requisifion Information

[7] Section 2 a - No, | will not be subcentracting any portion of the contract, and | will be fulfilling the entire contract with my own resaurces.
O section 3 - Self Performing Justification

[ Section 4 - Affrmation

§

‘Continuous Contract

where the HUB vendor provides the prime contractor with goods or service, ta include under the same contract for a specified periodn of time. The
frequency the HUB vendor is wililized or paid during the term of the contract is not relevant fo whether the confract is consldered continuous. Two or
more contracts that run concurrently or overlap one another far different periods of ime are considered by CPA 1o be individual confracts rathar than
rehawals ar extensions to the original contract. Jo such siuations the prime contractor and HUB vendor are entering (have enfered) info “new”
contracts.

: Any existing writien agreemant {(including any renewals that are exercised) betweean a prime coniractor and a HUB vendor,
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HUB Subcontracting Plan (HSP)

In accord_anoe with Texas Gov't Code §2161,252, the contracting agency has determined-that subcontracling opporiunities are probakile under this contract. Therefore,
all respondents, including State of Texas cedified Historically Underutilized Businesses {HUBs) must complete and submit this State of Texas HUB Subcontracting

Pian (HSF} 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 disadvantaged 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 contracts,

«  21.1 percent for all building construction, including general cantractors and operative builders' confracts,
« 32.9 percent for all special trade construction contracis,

« 23.7 percent for professional services contracts,

« 25.0 percent for all other services contracts, and

s 21.1 percent for commaodities contracts.
- - Agency Special Instructions/Additional Reguirements - -

fn accordance with 34 TAC §20 285/d){1)/D)fi0, a respondent (prime contractar] may demensirefe good faith affort fo utilize Texas cerdified HUBs for
its subcontracting opparunities if the total value of the respondent's subconiracts with Texas cenfified HUBs meeats or exceeds the statewide HUB goal or the
agency specific HUB goal, whichever is higher. When a respondent uses this method to demonstrale good faith effort, the respondant must identify the HUBs with
which it witl subcontract. If using existing cortiracts with Texas cenified HUAs to salisfy this requirement, only the aggregale percentage of the conlracts axpecied
to be subcantraciad fo BUBs with which the respandent does not fiave a continuous contract* in place for more thap five (5] vears shall qualify for meating the
HUE goal. This limitation is designed to encaurage vendor rotation as recommended by the 2009 Texas Disparity Study.

AW EH RESPONDENT AND REQUISITION INFORMATION

a. Respondent {Company) Name: State of Texas VID#
Point of Contact: Phone #:
E-mail Address: Fax #:

b. Is your company a State of Texas certified HUB? [J=Yes [J-No
Bid Open Date:
(mmAddiyyyy)

€. Requisition #:
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Enter your company’s name here:

Requisition #;

263y L6} frl RESPONDENT's SUBCONTRACTING INTENTIONS {CONTINUATION SHEET)

This page can be used as a continuation sheet o the HSP Form's page 2, Section 2, item b. Continue listing the portions of work (subcontracting
opporiunities) you will subcontract, Also, based on lhe total value of the cantract, identify Lhe percentages of the confract you expect to award to 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 Mon-HUBs
tem # Subcantracting Oppartunity Description xpacatio s sis o |opeiedtabo subconariod s | etpecd i be sibcamachd
HUBE with which yo . ave HUBs with which you :;r.:::m to nanHUBs,
for morg than five (51 vears. more than five {3} vears.
16 % % %
17 % % Y%
18 % % %
19 % % %
20 % % %
21 % % %
22 % % %
23 % % %
24 % % %
25 % % %
28 % % %
27 % % %
28 % % %
29 % % %
30 % % %
3 % % %
32 % % %
33 % % %
34 % % %
35 % % %
36 % % %
37 % % %
38 % % %
a8 % % %
40 % % %
41 % % %
42 N % %
43 % % %
Aggregate percentages of the cantrect expacted 4o be subcantrected: % %a %

*Continyoys Contract: Any existing writlen agreament {including any renowals that are exorcised) batween a prime contractor and a HUB vendar,
where the HUE vendar provides the prime contractor with goods or service under the same contract for a specified period of time. The frequency the
HUEB vendor is wiilized or paid during the terrn of the contract is nai relevant to whether the cantract is considered continuous. Two or mare contracis
that run concurrentiy or overfap one another for differeni periods of time are considered by CPA to be indivigual contracis rather than renewals or
extensions o the origimal contract. In such situvations the prime contractor and HUB vendor are entering (have entered) info “new" contracls.

HSP — SECTION 2
{Continuation Sheet)




DocuSign Envelope ID: D5953319-C253-4BBC-B8CF-1F88BEFFO5BF

Rev, 217

Enter your company’s name here: Requisition #:

=S¢V KR SELF PERFORMING JUSTIFICATION (If yeu responded “No" ta SECTION 2, Item a, you must complete thls SECTION and continue i SECTION 4. |f you
responded "No" to SECTION 2, ltem 4, in the space provided below explain how your company will perform the entire contracl with its own employees, supplies,
matenals and/or equipment,

Ml S AFFIRMATION

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

= The respondent will provide notice as soon as praciical to all the subconiractors (HUBs and Non-HUBSs) of their seleclion as a subcontractor for the awarded
contract, The notice must specify at a minimum the confracting agency's name and its point of contact for the contract, the contract award number, the
subcontracting opportunity they {lhe subcantractor) will perform, the approximate dollar value of the subcontracting opportunity and the expecled percentage of
the total contract that the subcontracting opporlunity represents. A capy of the nalice required by this section must also be provided to the cantracting agency's
point of contact for the contract no later than ten (10} working days after the contract is awarded.

¢ The respondent must submit monthly compliance reports {Prime Conlractor Progress Assessment Report — PAR) to the contracting agency, verifying its
ramrlisnea with tha HED  iaclidinn tha s of and avnanditiree made a0 ite enbenntese{grg [HUBs and NDn-HUBs}. (The PAR is available at

e  The respondent must seek approval from the contracting agency prior to making any modifications to its HSP, including the hiring of additional or different
subcontraciors and the termination of a subcontractor the respondent identified in its HSP. 1f the HSP is madified without the contracting agency's prior appraval,
respondent may be subject to any and all enforcement remedies available under the gontract or ctherwise available by law, up to and including debarmeant from all
state contracting,

s  The respondent must, upon request, allow the contracting agency to porform on-sife reviews of the company's headquarlers andfor work-site where services
are being performed and must provide documentation regarding staffing and other resources.

Signature Printed Name Title Date
{mméiddiyyyr}
Reminder:

2= If you responded "Yes® to SECTION 2, ltems ¢ or d, you must complete an "HSP Good Faith Effort - Method A {Attachment AY for each of
the subcontracting opporlunities you listed in SECTION 2, Item b.

2> If you responded "No” SECTION 2, Items ¢ and d, you must complete an *HSP Good Faith Efforl - Methud B {Attachment BY" for each of
the subcontracting oppartunities you listed in SECTION 2, tem b.

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

Enter your company's name here: Requisition #

Rev. 217

IMPORTANT: If you responded "Yes' to SECTION 2, ltems ¢ or d of the completed HSP farm, you must submit a completed *HSP Good Faith Effort -
Wethod A (Anachment A)" frn- aanh ~f tha cnbernbeantinag et initias wnn hietad in GEOTIOA 2 Tam b Af tha r\nmnlnlced HSP form_ You may photo__mpy this

page or download the form £
—  __ _|

i [o F-SHl SUBCONTRACTING QPPORTUNITY

Enter the item number and description of the subcanfracting opporlunity you tisted in SECTION 2, ltem b, of the completed HSP form for which you are completing
the attachment.

ltem Number: Description:

SUBCONTRACTOR SELECTION
List the subgontractor(s) you selected to perform the subcontracting opportunity you listed above in SECTION A-1. Also identify whather they are a Texas cerlified
HUB and their Texas Vendor |dentification (VID) Number or federal Employer ldentification Number {EIN), the approximate dollar value of the work to be
subcontracted, and the expecled percentage of work to be subconlracted. When searching for Texas certified HUBs and verifying their HUB status, ensure that you
men tha Sfate of Tavae’ Ceniralized Master Ridders List {OMBL) - Historically Underutlized Business {HUB) Directory Search located at

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

Contract
O-ves [O-No $ %
O-Yes [-No 5 %
[O-Yes []-No $ %
O-Yes [O-No $ %
O-Yes [J-No § %
O-ves [O-HNo $ %
O-Yes [J-Ho $ %
[d-Yes [-No 5 %,
O-ves [O-HNo L %
O-Yes [J-No $ %
O-Yes [O-No $ %
O-Yes [O-No $ %
O-Yes [J-No $ %
O-Yes [O-No $ 9
[J-vYes [J-No $ %
[d-Yes []-Na $ %
[O0-Yes [J-Neo § %
O-Yes [JNo $ %
[d-Yes [J-No $ %
O-ves [O-No $ %
O-Yes [d-HNo $ %
[d-Yes [J-No 4 '8
O-Yes [-No $ %

REMINDER: &s specified in SECTION 4 of (he completed HSP form, if_you {respondent) are awarded any portion of the requisition, you are required to
provide notice as soon as practical to all the subcontractors {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 conladt for he contracl, the contract award number, the subconiracting oppartunity Lhey {the subcontraclor) will perform, the
approximate dollar valua of the subcantracting opportunity and the expected percentage of the total contract that the subcontraciing opporlunity represents. A copy of
the notice required by this seclion must also be provided to the centracling agency's point of conlacl for the conlract no lafer than ten (10) working days after the
contract is awarded.

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

Enter your company's name here: Reguisition #:

IMPORTANT: If you responded “No” to SECTION 2, [tems ¢ and d of the completed HSP form, you must submit a completad "HSP Good Faith Effort -
Method B (Aﬂachment B)" f('w ot A tha ankeantrnatina annarh eitiae e licfad in EECTIORL 2 A boaf the ﬁhmr\rnhnri HSP fﬂrm. YOU may pholo-mpy this

page or download the form ¢

2 [V - Al SUBCONTRACTING OPPORTUNITY
Enter the item number and description of the subcontracting opportunity you listed in SECTION 2, ltem b, of the campleted HSP form for which you are

completing the attachment.

ltem Number: Description;

Ea e &8 MENTOR PROTEGE PROGRAM
If respondent is participating as a Mentor in a State of Texas Mentor Protégé Program, submitling its Protégé {Protégé must be a State of Texas certified HUB) as a
subcontractor to perform the subcontracting opportunity listed in SECTION B-1, constitutes a good faith effort to subconlract with a Texas cerified HUP towards that

specific partion of work.
Check the appropriate box (Yes or Noj that indicates whether you will be subcontracting the portion of work you listed in SECTION B-1 to your Protégé.

0~ Yes {If Yes, continue to SECTION B4}
- No / Not Applicable {If No or Nof Applicable, continue to SECTION B-3 and SECTION B-4.)

Clan [0V 5H NoTiIFicaTion OF SUBCONTRACTING OPPORTURITY

When completing Lhis section you MUST comply with items 8, b ¢ and d thereby demonstrating your Good Faith Effort of having notified Texas cerlified HUBs and
trade organizations or development centers about the subcontracting apportunity 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 sanr“nrl natica Af unnre ciheantradinn annarhinihs won ara ancmiraaad ta tea the atacrkhad Hl IR Sakeantractina nnnnﬂ_uni[y Netice form’ W‘hmh ]5 a!so ava"able

anline =

Retain supporting documentation {i.e., certified letter, fax, e-mail) demonstrating evidence of your good faith efforl to nolify 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 closed by its exscutive officer. The initial day the subcontracting opporlunity notica is sent/hrovided to the HUBs and to
the trade organizations or development centers is considered to be "day zero" and does naot count as one of the seven (7} working days.

a. Provide writlen notification of the subconfracting opportunity you listed in SECTION B-1, to three (3) or more Texas cerlified HUBs. Unless the conlracting agency

specified a different time period, you must allow the HUBs at least seven {7 working days to respond to the notice prior to you submitiing your bid respense to the
contracting agency. When searching for Texas cerlifiad HUBs and verifying their HI IR etatie aneiira that uaii liea tha Ctafo nf Tavae! Canteqlizad Master Bidders
List (CMBL} - Historically Underutilized Business {HUB) Direcfory Search located £ HUB slatus code "A°
signifies that the company is a Texas cerlified HUB.

b. List the three {3} Texas certified HUBs you natified regarding the subcontracling opporunity you listed in SECTION B-1. Include the company's Texas Vendor
ldentification {VID) Number, the date you sent notice to that company, and indicate whether it was responsive ar non-responsive to your subconteacting
apportunity notice.

Company Name | Tavasyin ! Dat?m:::t'::wsent Did the HUB Respond?
[ - Yes O-MNo
- Yes [O-Ne
[-Yes O-No

. Provide written notif&ation of the subcantracting oppartunity you listed in SECTION B-1 to twa (2) or more trade organizations or development centers jn Texas to
assist in identffying potential HUBs by disseminating the subcontracting opportunity fo their membersfparticipants. Unless the contracting agency specified a
different time period, you must provide your subconfracting opportunity notice to trade organizations or development centers at least seven (7] working days pricr to
submimng yOour hid response ta the contrac[ing agency. A list of trade Qrgani}_‘a[igns and davelnnment ranters that have avnrassad an interect in rereiving nrticag
of subconfracting opportunities is available on the Statewide HUB Program's webpage 2

o

d. List twa {2} trade organizations or development centers you notified regarding the subcentracting opporlunity you listed in SECTION B-1. Include the date
when you sent notice to it and indicate if it accepted or rejected yaur notice.

Trade Organizations or Development Centers Date Notice Sent | Was the Notice Accepted?
ity
[O-ves [O-Ne
[d-Yes [I-No
Page 1 of 2

{Attachment B)
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HSP Good Faith Effort - Method B (Aftachment B) Cont, .

Enter your company's name here: Requisition #:

e le M- ®: R S UBCONTRACTOR SELECTION

Enser the: tem number and description of the subcontracting oppeorlunity you listed in SECTION 2, Item b, of the completed HSP form for which you are completing
the attachment.

a. Enter the item number and desciiption of the subgontracting oppartunity for which you are completing this Attachment B continuation page.
Item Number, Description:

b. List the subcontractor{s) you selected fa perform the subcontracting opportunity you listed in SECTION B-1. Also identify whether they are a Texas cerlified
HUB and their Texas Vendor identification {VID} Number or federal Emplioyer Identification Namber (EIN), the approximate dollar value of the work to be
subcontracted, and the expecled percentage of work to be subconfracted. When searching for Texas certffied HUBs and verifying their HUB stalus, ensure that
i nes tha State of Tevae’ Mantralized Macter Bidders List (CMBL) - Historically Underufilized Business (HUB) Direclory Search located at

4UB status code “A" signilies that the company is a Texas cerified HUB.

N [ Tovas IR on fndsatE | Approximate Expected
Company Name Texas certlfied HUE Dollar Amount | Percentage of

Cantract

O- Yes O-No 3 %

O- Yes O-Hao 3 %

O-Yes [I-No § %

- Yes O-No 3 %

- Yes O-No 3 %

[]- Yes - Ne % %

O-Yes [O-No § %

O- Yes - No § %

L} Yes - No $ Y%

O-Yes [O-No § %

. If any of the subcontractars you have selecled to perorm the subcontracting opporlunity you listed in SECTION B-1 is not a Texas certified HUB, provide writtan
justification for your selection process {attach additional page if necessary): i

REMINDER: As specified in SECTION 4 of the completed HBP form, if you (respondent) are ewarded any portion of the requisitian, you are required to provide
notice as saon as practical lo all the subcontractors (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 number, the subconiracling opportunity it (the subcontractor] will perform, the
approximate dollar value of the subconlracling opportunity and the expected percentage of the total contract that the subcontracting opporlunity represents. A copy of
the notice required by this seclion must alsg be provided to the contracting agency's point of contact for the contract no [ater than ten (10] working days after the
canfract is awarded.

Page 2of 2
{Attachment B}
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HUB Subcontracting Opportunity Notification Form -

In accordance with Texas Gov't Cade, Chapter 2161, each state agency that cansiders entering into a contract with an expected valus of $100,000 or more shafl, before lhe
agency solicits bids, proposals, offers, or other applicable expreasions of interest, determine whether subcontracting apportunities are probable under the cenfract The slate
agency | have identified below in Sactlon B has determined that subcantracting opportunities are probable under the requisition to which my company will be responding.

34 Texas Administrative Code, §20,285 requires all respondents {prime cantraciors) bidding on the confract to provide natice of aach of their subcontracting cpportunities to at
least three {3} Texas certified HUBs {who work within the respective indusiry applicable t6 the subconliracling opportunity}, and allow the HUBS at least seven (7) working days
lo respond ta the notice prior to the respondent submitting fis bid response o the contracting agency. In addition, gt laast seven (¥} werking davs prior to submitting its bid
response ko the cantracting agency, the respondent must provide notice of each of its subcontracting opportunities to two {2} or more trade organizations or development centers
{in Texas} that serves members of groups (ie., Agian Pacific American, Black American, Hispanic American, Native American, Woman, Sarvica Disabled Veteran)

identified in Texas Adminklrative Code $20.282(19%C).
We respectfully requast that vendoers interested in bidding on the subcontracting opportunily scope of work identified in Section €, [kern 2, reply no laler than the date and time

identified in Sectlon C, tem 1. Submit your response 1 the point-of-cantact referenced in Sectlon A,
SiZwl[O W PRIME CONTRACTOR’S INFORMATION %
Company Name: State of Texas VID #:
Phone #:

Point-of-Contact:

E-mail Address: Fax #:
——
LiSead e\ N=N CONTRACTING STATE AGENCY AND REQUISITION INFORMATION
Agency Name:
Point-of-Contact: Phone #:
Requisition #: Bid Open Date:
{mmiddiyyyy)

_————————
Eﬂl@!m SUBCONTRACTING OPPORTUNITY RESPONSE DUE DATE, DESCRIPTION, REQUIREMENTS AND RELATED INFORMATION

1. Potentlal Subcontractor's Bid Response Due Date:
if you would like for our company to consider your company’s bid for the subtontracting opportunity identified below In fem 2,

we must recelve your bid response no later than on
Central Time Date fmmiddyyyy)

in accordance with 34 TAC §20.285, each notice of subconiracting cpportunity shalf be provided to et lees! three (1) Texas cerliffed HUBS, and affow the HUBs at
Joast seven (7) working days to respond to the nofice prior lo submitling our bid response o the conlraciing agency. In addition, at least saven (7) warking deys prior
fo us submitting odr bkt response fo the conlracling agency, we must provida natice of each of our subcontracling oppariunities fo two (2) or mora frada
organizations or development centers (in Texas) thal serves members of groups (i.e., Asfan Pecific Americen. Bleck American, Hisparic American, Native
American, Waman, Service Disabled Veferan) Mentified in Texas Adminisirative Code, §20.282(19)(C).

{A working day is considered & norme! business day of e stafe agency, not including weekends, federal or sfale holidays, or days the agency is declared closed
by its executive officer. The initial day the subceniracting opporiunily notice is sent/provided fo the HUBs and to the trade organizations or develapment centers
is considered io be "day zero” and does not count as one of the seven (7) working days.)

2. Subcaontracting Opportunity Scope of Work:

Required Qualifications: []-Net Applicahle

d

4. BondingAnsurance Requiremants: []- Not Applicabla

5. Location to review plansispecifications: [[]- Not Applicable
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Exhibit J

HUB Subcontracting Plan Progress Assessment Report [Form].



DocuSign Envelope ID: D5953319-C253-4BBC-B8CF-1F88BEFFO5BF

HUB Subcontracting Plan (HSP)
Prime Contractor Progress Assessment Report

This form must be completed and submitted to the contracting agency each month fo document compliance with your HSP,

Contract/Requisition Number: Date of Award: Object Code:

Contracting Agency/University Name:

Contractor {Company) Name: Stata of Texas VID #:
Paint of Contact: Phone #:
Reporting {Month) Perlod: Total Amount Paid this Reporting Period to Cantractor; § -

Report HUB and Non-HUB subcontractor information

When verifying subcontracters' HUB status, ensure that you usa tha State of Texas’ Centralized Master Eldders List (CMBL) - Historically Underutitized (HUB)
Directory Search located at: hitp:imycpa.cpa.state.te.us/tpasscmbisearchfindex.isp. HUB status code “A” signifies that the company Is a Texas certified HUB.

Texas VID or fedaral EIN
Texas Do ot snter Social Security Total Contract $ | Total § Amount Paid | Total Contract §

Subcontractor's Hame certified HUB |Numbers. 1Fyou do not knowtheir] Amount from HSP | this Reporting Period |Amount Paid to Date

{Yes or Na} v EIN-AG::;ETW EN | with Subcontracter | to Subcontractor to Subcontractor
[ n

Object Code
[Agency Use Crly)

[
(] Resd 40 47 L] €47 = =3 =% = £ £5 £ £ &3 £ £ £ £ -8 £ L=
b

= £ =3 =3 -3 o =2 o ©3 5 L] =3 Lo L=l =9 o = R=c3 =¥ £ 3 5 3 o
[
= E=c - =3 = £ £y = -3 -3 E=-) “3 - = £F L= £ = £ £ L= ) =3 =

o
'

Signature: Title: Date:






