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PROFESSIONAL ARCHITECTURAL/ENGINEERING SERVICES
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BETWEEN
THE TEXAS FACILITIES COMMISSION
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TOM GREEN AND COMPANY ENGINEERS, 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 Tom Green and Company Engineers, Inc. (hereinafter
referred to as “A/E”), located at 3701 Executive Center Drive, Suite 258, Austin, Texas 78731,
enter into the following agreement for professional architectural and engineering services
(hereinafter referred to as the “Agreement”) pursuant to the Professional Services Procurement
Act, Tex. Gov’t Code Ann. Ch. 2254, Subchapter. A, to be effective as of the Effective Date (as
defined below). The project for which A/E agrees to provide Professional Services is generally
described as fiscal years 2020 to 2021 deferred maintenance of multiple buildings for the Texas
Department of State Health Services, (hereinafter collectively referred to as the “Project”).
Nothing in this Agreement shall be interpreted or construed to make A/E (as defined as defined
in 2015 Uniform General Conditions, Section 1.16) a third-party beneficiary hereunder.

I. 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 (hereinafter referred to as “UGC”) and this Section 1.1. In the event of any conflict
between the definitions in the UGC and in the 2018 Supplementary General Conditions to the
2015 Uniform General Conditions (hereinafter referred to as the 2018 Supplementary General
Conditions”), in the TFC 2018 Architectural/Engineering Guidelines Edit Date March 19,
2018 (as defined below), or in any other document referenced herein and incorporated
for all purposes, and the definitions in this Agreement, the definitions used in this
Agreement shall control to the extent of the conflict. The 2015 Uniform General Conditions
(hereinafter referred to as “UGC”) are located at this TFC Construction Contracts website link,
at 5C: http://www.tfc.state.tx.us/divisions/facilities/prog/construct/formsindex/, and are
incorporated herein for all purposes as Exhibit A. The 2018 Supplementary General
Conditions to the 2015 Uniform General Conditions (hereinafter referred to as the “2018
Supplementary General Conditions™) are located at this TFC website link in PDF,
http://www.tfc.state.tx.us/divisions/facilities/prog/construct/formsindex/2018%20Supplementa
ry%20Modifications%20t0%20Article%205%203-23-2018%20(003).pdf, and are incorporated
herein for all purposes as Exhibit B.

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

1.1.2.  A/E Guidelines means the TFC 2018 Architectural/Engineering Guidelines
Edit Date March 19, 2018, (also referred to as “A/E Guidelines”). The A/E Guidelines are
located at this TFC A/E Forms link, numbered 18,
http://www.tfc.state.tx.us/divisions/facilities/prog/construct/formsindex/, and are incorporated
herein for all purposes as Exhibit C.

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

1.1.4. Budget means the construction budget for the Project which is forecast to be
Thirty-Six Million Three Hundred Eighty-Nine Thousand Four Hundred Thirty-Four and
No/100 Dollars ($36,389,434.00) and which may be amended from time to time by TFC as
further assessments, design and construction manager cost estimates are provided.

1.1.5.  Buildings means Buildings located on the Department of State Health
Services Campus located at 100 West 49" Street, Austin, Texas, including Building F,
Building K, the Dr. Bob Glaze Laboratory, and the Dr. Robert Burns Building.

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 procedures
to be utilized for interaction and reporting between TFC, Contractors, Subcontractors, and
AJE, 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.
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1.1.13. Construction Documents has the same meaning as defined in UGC, Section
1.17 that in TFC’s sole opinion are in satisfactory quality and detail.

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

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

1.1.16. Design Program means, collectively, the 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 same 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
Historically Underutilized Business (“HUB”) online reporting system located at
https://tfc.gob2g.com. The HUB Compliance Reporting System is used to maintain business
records documenting compliance with the HUB Subcontracting Plan (“HSP”’) by submission of
monthly Progress Assessment Reports (“PARs”). See Section 11.3, below.

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

1.1.24. 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 opportunity, safety, and
environmental protection, including but not limited to, all applicable requirements of
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Title 11l of the Americans with Disabilities Act and the Texas Architectural Barriers Act
and Texas Accessibility Standards found in Texas Government Code, Chapter 469.

1.1.25. 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 Documents. 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 commencement of Professional Services that may be delivered to A/E by TFC.

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

1.1.30. 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 1V below.

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

1.1.33. Person means an individual, firm, 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 sets out any part of the Work that was not corrected or
completed in accordance with the Contract Documents as of the Final Inspection.

1.1.35. 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 11.
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1.1.38. Pre-Design Tasks means the mobilization and pre-design services to be
provided to TFC as discussed in Article I1.

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

1.1.40. 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 services as defined in Texas Government Code, Chapter 2254,
Subchapter A, the scope of both of which is set out in Article 11 below.

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

1.1.42.1. 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 multiple combinations of packages. At such time
that an NTP is issued, TFC shall enter said date into the Schedule, which will result in the
Professional Services Schedule for such package being filled-in with specific deadlines.

1.1.42.2. 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.
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1.1.46. RFI means a request for information as defined in UGC, Section 1.35.

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

1.1.48. 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.

1.1.49. 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 (i) Schematic
Design Drawings; (ii) 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 Il 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 means 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 procedure
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 requirements set out in UGC, Paragraph 12.1.1.1, and
by which date A/E must conduct a Substantial Completion Inspection.

1.1.58. TDLR means the Texas Department of Licensing and Regulations.
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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
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 Government
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 Completion has been issued as to the
Work, or a discrete portion thereof, and by which date A/E shall deliver the warranty and
guarantee phase 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.

Il. SCOPE OF SERVICES

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

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

2.1.1.5. Identify all codes, rules, regulations and 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.  Interface with all Utility Providers as is reasonably necessary in order to
determine the necessary specifications for connecting all Utilities to the Project.

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

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

2.1.1.9.  Coordinate the manner of implementing the CAD system and the EPMCS
that will be utilized by TFC throughout the design and construction of the Project.

2.1.1.10. If requested, 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.  Owner Coordinated Document Review Process. A/E agrees to timely deliver
the “Owner Coordinated Document Review Process” as follows.

2.1.2.1.  During the design phase of the Project, the design schedule shall
accommaodate 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.

2.1.2.2.  Each review shall include the following steps to comprise a complete
review for each milestone listed above.
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2.1.2.2.1. The A/E shall have a fixed number of days after TFC’s
notice of authorization to A/E to proceed with the next phase of design. The fixed number of
days for development of each phase of design is as follows: (i) Assessment, One Hundred Forty
Eight (148) calendar days; (ii) Schematic Design, One Hundred Nineteen (119) calendar days;
(iii) Design Development and 65% Construction Documents, Seventy (70) calendar days; (V)
90% Construction Documents, Ninety One (91) calendar days; and (vi) 100% Construction
Documents, Sixty Two (62) calendar days. The last day of each design phase duration or the first
weekday thereafter is the A/E deadline for submitting the design phase deliverables for review.

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

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

2.1.2.2.4.  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.

2.1.2.25. 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™,

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

2.1.3. Design Development Phase.

2.1.3.1.  All DD Documents must comply with all Laws and Regulations of all
Governmental Authorities.
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2.1.3.2.  Said DD Documents shall be based upon reliable and accurate calculations
that appropriately determine all architectural and engineering components of the Project, and
shall include, but not be limited to the following:

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

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

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

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

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

2.1.3.2.6.  an evaluation of energy conservation alternatives, and
the filing of the Energy Conservation Design Standard Compliance Statement with the State
Energy Conservation Office and the Texas Comptroller of Public Accounts; and

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

2.1.3.3. 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.

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

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

2.1.4.2. the Construction Documents-100% Cost Estimate. If such estimate

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

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

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

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

2.1.4.3.3.  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.

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

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

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

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

2.1.4.6.2.  AJE shall submit all documents required to secure approval of all
Governmental Authorities. All requests for reimbursement for any direct costs associated with
submitting documents to such authorities and for permit fees shall be governed by Article 1V of
this Agreement.

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

2.1.5.  Contract Bidding and Award Phase. Upon receipt of an applicable written
authorization to proceed, and only in such event, A/E shall prepare and deliver to TFC the
following contract bidding and award phase services for the Project:
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2.1.5.1.  Delivery of Documents. Unless otherwise instructed by TFC, deliver three
(3) sets of the approved Construction Documents to TFC, any additional copies of which shall be
considered a Reimbursable Expense.

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

2.1.5.2.1.  inform qualified bidders of the solicitation;

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

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

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

2.1.5.25.  consult with and advise TFC as to any bidder inquiries;
2.1.5.2.6. critically review all submittals; and

2.1.5.2.7.  prepare any addenda, amendments, and the like, to the solicitation
documents which may become necessary.

2.1.5.3.  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.

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

2.1.5.5. 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.

2.1.5.6. Inthe event A/E receives any inquiries whatsoever from bidders or
potential bidders regarding the Project, A/E must refer such inquiries to TFC, 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 to TFC for response.
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2.1.6.  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.

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

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

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

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

2.1.6.1.4.  no later than the RFI Response Deadline, prepare and deliver an
RFI Response for each RFI to Contractor with a copy to TFC. If the subject of the RFI cannot be
reasonably answered by this deadline, A/E shall so advise TFC and propose an alternative
deadline and the basis for such proposal, the acceptance of which shall be in the sole discretion
of TFC. A/E shall make reasonable efforts to answer Contractor’s questions and RFIs in the
shortest timeframe possible in order to collaborate in the prosecution of the Contractor’s Work
(as defined in UGC, Section 1.48) on a schedule that recognizes that “TIME IS OF THE
ESSENCE”;

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

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

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

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

2.1.6.1.6.4. 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 (ii) A/E’s knowledge and belief:

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

2.1.6.1.6.4.2. AJE has received and approved all testing reports required
by the Contract Documents up to the respective Pay Application.

2.1.6.2.  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.

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

2.1.6.4.  Deliver a Periodic Report to TFC for each observation and review of the
Work. Such Periodic Reports must describe in reasonable detail the current status of the
following:
2.1.6.4.1.  the completed Work in relation to the Work Progress Schedule;
2.1.6.4.2.  projected completion dates;
2.1.6.4.3.  percentage of completion of each discrete subpart of the Work;
2.1.6.4.4.  any existing or potential deficiencies and/or discrepancies;
2.1.6.4.5. the status of any revisions or Change Orders; and
2.1.6.4.6. the status of the Record Documents.
2.1.6.5.  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.
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2.1.6.5.1. Inthe event TFC and A/E conclude that the Work, or any portion
thereof, has not been performed or completed in accordance with the Construction Documents,
AJE shall prepare and deliver, no later than the Pre-Final Inspection Punchlist Deadline, a Pre-
Final Inspection Punchlist to Contractor with a copy to TFC.

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

2.1.6.5.1.2.  Inthe 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.

2.1.6.5.2.  Inthe event A/E and TFC conclude that the Work, or a discrete
and identified phase thereof, has been performed or completed in accordance with the
Construction Documents so as to be 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 ensure the Project is completed in compliance with
applicable requirements of TDLR including, but not limited to, obtaining a passing inspection by
the A/E’s Registered Accessibility Specialist. Any provision in the foregoing to the contrary
notwithstanding, A/E shall not recommend the issuance of a Certificate of Substantial
Completion if, in its 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 likelihood will
not be, satisfactorily completed within thirty (30) days of the date of the Substantial Completion
Inspection Deadline.

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

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

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

2.1.6.6.1.2.  In the event that such continued service be required due to

causes 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;
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significant deficiencies in the Work; unexcused delays in the Work; untested or improper
performance of systems or similar failures performed by Contractor or its agents), such service
shall constitute an Additional Service.

2.1.6.6.2.  Inthe event A/E and TFC conclude that all of the Work, or all of
the Work in a respective discrete or identified phase, has been corrected or completed in
accordance with the Construction 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.

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

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

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

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

2.1.6.7.2.  Furnish the Record Documents to TFC.

2.1.6.7.3.  Furnish one (1) digital copy of all Construction Documents to
TFC.

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

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

2.1.6.7.3.3.  Layer format and names shall be in accordance with the
AJE Guidelines.

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

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

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

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

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

2.1.6.9. In the event of any material conflict between the duties and
responsibilities of A/E as set out in the UGC, any Supplementary General Conditions, any
Special Conditions, the A/E Guidelines, or in any other document 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.

2.1.7.  AJE Services During All Phases. A/E shall timely deliver the following services,
as applicable, during all phases for which A/E is obligated to provide Professional Services to
TFC.

2.1.7.1.  Critically review and closely scrutinize all documents submitted by all
third parties.

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

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

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

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

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

2.1.7.7.  Actively participate in all meetings and/or teleconferences to bring the full

measure of A/E’s collective experience, expertise and recommendations to the Project as it
pertains to the overall project or to a specific discipline.
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2.1.7.8.  Prepare and deliver all meeting agendas and meeting minutes, field
reports, and other similar documentation within one (1) week of the respective work or event,
unless directed otherwise by TFC.

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

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

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

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

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

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

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

I1l. TERM AND TERMINATION

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

3.2.  Early Termination. This Agreement may be terminated by TFC for its convenience, in
whole or in part, at any time without cause, upon delivery of a Notice of Termination to A/E at
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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.

1\VV. CONSIDERATION

4.1. Contract Limit—Fees and Expenses.

4.1.1. Fixed Fee. Inexchange for the timely delivery of the Professional Services as
specified by this Agreement, A/E shall be paid a fixed fee of Five Million Five Hundred Thirty
Thousand and No/100 Dollars ($5,530,000.00). 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 agrees to
pay A/E in accordance with Chapter 2251 of the Texas Government Code, also known as the
“Prompt Payment Act.”

4.2.  Proportional 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.

4.2.1.  Pre-Design: up to fourteen percent (14%).

4.2.2.  Schematic Design: up to twenty-seven percent (27%)

4.2.3.  Design Development and Construction Documents: up to seventy-eight percent
(78%).

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
conducting authorized business directly connected with this Agreement. For the purposes of this
Agreement, no travel reimbursement shall be made for travel within 200 miles of the location
identified as the principal place of business or branch office of A/E, except for overnight stays,
which require prior TFC project manager approval. The maximum amount for each
Reimbursable Expense for travel and lodging shall be the rates established by the Texas
Comptroller of Public Accounts, and outlined in Textravel,
https://fmx.cpa.state.tx.us/fmx/travel/textravel/index.php, formerly known as the State of Texas
Travel Allowance Guide for state employees. No Reimbursable Expenses shall exceed actual

Page 20 of 52



DocuSign Envelope ID: C1C59F17-D465-4D97-9348-601EE4B649F8

TFC Contract No. 20-089-000

Tom Green and Company Engineers, Inc.
RFQ No. 303-0-00843

Project No. 20-013-5485

cost. In addition to those items specifically identified above as a Reimbursable Expense, permit
fees and associated costs, certain other incidental direct expenses including, but not limited to,
copying, telephone, data, and express mail services, and rental of 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 those 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.

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

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

4.6. 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. Acknowledgement, Covenants, and Agreements 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. The UGC.
5.1.1.2.  Any Supplementary General Conditions.
5.1.1.3.  Any Special Conditions.
5.1.1.4.  Sample copies of the following:
5.1.1.4.1.  contract forms; and
5.1.1.4.2. bond forms.

5.1.1.5.  Bidding information and instructions.
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5.1.1.6.  Minimum wage rates.
5.1.1.7.  The PAR for inclusion in the Specifications.

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

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

5.1.1.11. The Budget.

5.1.1.12. The Communication Protocol.

5.1.2. 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 enable 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 Professional Services in a timely manner.

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

5.2.1. Timely Delivery of Conforming Services. A/E will, subject to Force Majeure
events, as defined in Section 11.13 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.  Madifications. Modifications to the Construction Documents which are made
necessary by the errors and/or omissions of A/E shall be corrected by A/E at its sole cost and
expense.

5.2.2.1.  For purposes of this 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 defined as any change or
addition to the Construction Documents where remediation of previously constructed or installed
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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
error.

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 harm to
personnel, equipment or facility damage, negative onsite or offsite environmental impact, or
business interruption Contractor must follow OSHA requirements as detailed in OSHA
Regulations 1910.331 — 1910.399.

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

5.2.7. E-Verify. 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
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the State of Texas, during the term of the Agreement; and all persons (including subcontractors)
assigned by the A/E to perform work pursuant to the Agreement, within the United States of
America. A/E shall provide, upon request of TFC and if available, an electronic or hardcopy
screenshot of the confirmation or tentative non-confirmation screen containing the E-Verify case
verification number for attachment to the Form 1-9 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 undertake 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;
(i1) 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
reasons.

5.2.8.2.  The Project Manager and Subcontractors identified in the List shall not be
removed or replaced by A/E, nor shall any other Subcontractors be engaged by A/E, unless prior
written consent is obtained from TFC, which consent shall not be unreasonably withheld,
conditioned, or 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 Government Code,
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 Guaranty. 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 duties and responsibilities in accordance
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with the Construction Documents and Work Progress Schedule, and shall recommend to TFC
candidate measure(s) to correct such failures.

5.2.12. Debts or 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 Background Check.

5.2.13.1. AJ/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 borne 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 completed and
submitted to TFC within fifteen (15) days of the date of the notice of award, and the process
thereafter must be diligently pursued by A/E.

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

5.2.13.2.3. All criminal background checks must be accomplished by the
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,
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 selection for
training, including apprenticeship. A/E shall post in conspicuous places, available to employees
or applicants for employment, notices to be provided setting forth the provisions of this
nondiscrimination subsection. A/E shall include the above provisions in all Subcontracts
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pertaining to the Professional Services.

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

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

5.2.17. No Outsourcing. All services under this Agreement shall be performed in the
principal offices of the A/E and its consultants. If A/E or consultant offices exist out of the State
of Texas, services shall be performed in offices within Texas in so much as proper expertise and
timeliness can be accomplished. 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. AJ/E hereby makes the following warranties,
representations and certifications, all of which are true, accurate and complete at the time of the
Effective Date and throughout the term of the Agreement, and which shall be true, accurate and
complete with respect to each Deliverable. All representations and warranties discussed below
shall survive the expiration or termination of this Agreement.

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

6.1.2.  Immigration Reform. The 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
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Services on behalf of or for the benefit of the State, without first confirming said employee’s
authorization to lawfully work in the United States.

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

6.1.2.2.  A/E further acknowledges, agrees, and warrants that A/E: (i) has
complied, and shall at all times during the term of the Agreement comply, in all respects with the
Immigration Reform and Control Act of 1986 and 1990, the Illegal Immigration Reform and
Immigrant Responsibility Act of 1996, as amended, and all of the laws, rules, and regulations
relating thereto; (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 1-9 for each of A/E’s employees; and (iii) has responded, and shall at
all times during the term of the Agreement respond, in a timely fashion to any inspection
requests related to such 1-9 Forms. During the term of the Agreement, A/E shall, and shall cause
its directors, officers, managers, agents and employees to, fully cooperate in all respects with any
audit, inquiry, inspection or investigation that may be conducted by TFC or any state agency of
AJE or any of its employees.

6.1.2.3.  A/E acknowledges, agrees, and warrants that all Subcontractors permitted
by it to perform Professional Services will be required to agree to these same terms as a
condition to being awarded any Subcontract for such work.

6.1.3.  Proficiency in Systems. A/E is proficient in the use of CAD systems and the
EPMCS 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,
Respondent shall perform services (1) with professional skill and care ordinarily provided by
competent engineers or architects practicing under the same or similar circumstances and
professional license, and (2) as expeditiously as is prudent considering the ordinary professional
skill and care of a competent engineer or architect.

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

6.1.4.1.1. that it shall perform the Services with the professional skill

and care ordinarily provided by competent engineers or architects practicing under the same or
similar circumstances and professional license;

Page 27 of 52



DocuSign Envelope ID: C1C59F17-D465-4D97-9348-601EE4B649F8

TFC Contract No. 20-089-000

Tom Green and Company Engineers, Inc.
RFQ No. 303-0-00843

Project No. 20-013-5485

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

6.1.4.1.3. that each of the employees and agents assigned to perform

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

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

6.1.6.  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; (ii) 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 27, 2020, attached hereto
and incorporated herein by reference for all purposes as Exhibit G, to the extent any warranties,
representations, and/or promises of additional services are made therein, and only to that extent.

6.1.8.  Eligibility. A/E certifies that the individual or business entity named in this
Agreement is not ineligible to receive the 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 execution 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.

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
business practices in an administrative hearing or court suit. In the event that allegations of
Deceptive Trade Practices violations under Chapter 17 of the Texas Business and Commerce
Code or of any unfair business practices against either A/E or any of A/E’s officers have

Page 28 of 52



DocuSign Envelope ID: C1C59F17-D465-4D97-9348-601EE4B649F8

TFC Contract No. 20-089-000

Tom Green and Company Engineers, Inc.
RFQ No. 303-0-00843

Project No. 20-013-5485

occurred or are currently pending in an administrative proceeding or in a lawsuit filed with any
court, then A/E has disclosed all such matters to TFC and provided a brief description of each
allegation, information regarding the administrative body or court before which the matter is
pending, and the current status of the matter.

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

6.1.12. Certification Concerning Restricted Employment for Former State Officers or
Employees Under Government Code 8§ 572.069. A/E certifies that it has not employed and will
not employ a former TFC or state officer who participated in a procurement or contract
negotiation for TFC involving A/E within two (2) years 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 opportunity, future employment, gift, loan,
gratuity, special discount, trip, favor, or service to a public servant in connection with this
Agreement. Pursuant to Texas Government Code Chapter 573 and Section 2254.032, if
applicable, A/E certifies that A/E knows of no officer or employee of TFC, nor any relative
within the second degree of consanguinity or affinity of an officer or employee of TFC, that has
a financial interest in A/E’s company or corporation. A/E further certifies that no partner,
corporation, or unincorporated association which employs, retains or contracts with, or which
may employ, retain, or contract with any of the above, has a financial interest in any entity with
which A/E will be dealing on behalf of TFC.

6.1.15. Prior Employment. A/E knows of no officer or employee of TFC, nor any
relative within the second degree of consanguinity or 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
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twelve (12) month period immediately following the employee’s last date of employment at
TFC.

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

6.1.17. Disaster Relief Contract Violation. Under Sections 2155.006 and 2261.053
of the Texas Government Code, 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 Foreign 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
Government Code, A/E certifies that it is not ineligible to receive this agreement and
acknowledges that this Agreement may be terminated and payment withheld if A/E’s
certification in this matter is inaccurate. TFC may not award a contract, including a contract for
which purchasing authority is delegated to a state agency, that includes proposed financial
participation by a person who, during the five-year (5) period preceding the date of the award,
has been convicted of any offense related to the direct support or promotion of human
trafficking.

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

VIl. STATE FUNDING

7.1.  State Funding. This Agreement shall not be construed as creating any debt on behalf of the
State of Texas and/or TFC in violation of TEX. CONST. art. 11, 8 49. In compliance with TEX.
ConsT. art. VIII, 8 6, it is understood that all obligations of TFC hereunder are subject to the
availability of state funds. If such funds are not appropriated or become unavailable, this
Agreement may be terminated. In that event, the parties shall be discharged from further
obligations, subject to the equitable settlement of their respective interests accrued up to the date of
termination. Furthermore, any damages due under this Agreement should not exceed the amount of
funds appropriated for payment under this Agreement, but not yet paid to A/E, for the fiscal year
Budget in existence at the time of the breach.

VIIl. COPYRIGHTS AND TRADEMARKS

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

8.1.1.  Disclaimers. All such Deliverables furnished by A/E pursuant to this
Agreement shall be considered instruments of its services in respect to the Project. It is
understood that A/E 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
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A/E’s Deliverables for TFC’s use on another study, A/E shall be compensated for redesign or
new design, bidding, and construction administration services.

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

8.1.3. 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 Trademark. A/E agrees not to make any written use of or reference
to TFC’s name or registered or unregistered trademarks for any marketing, public relations,
advertising, display or other business purpose or make any use of TFC’s facilities for any activity
related to the express business purposes and interests of TFC pursuant to this Agreement,
without the prior written consent of TFC, which consent may be withheld or granted in TFC’s
sole discretion.

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

9.1. Books and Records. A/E shall keep and maintain under generally accepted accounting
principles full, true and complete records, as 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.

9.2.  Inspections and Audits. A/E agrees that all relevant records related to this Agreement or
any work product under this Agreement, including practices of its Subcontractors, shall be subject,
at any reasonable time, to inspection, examination, review, audit, and copying at any office or
location of A/E where such records may be found, with or without notice by the Texas State
Auditor’s Office (“SAQ”), the contracting agency or its contracted examiners, or the Office 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 indirect payments under a Subcontract to this Agreement; acceptance of such monies
acts as acceptance of SAO authority, under legislative audit committee direction, to audit and
investigate related to those funds and the entity subject to the audit or investigation must provide
SAO with access to any information SAO considers relevant to the scope of the audit or
investigation.

9.3.  Records Retention. All records relevant to this Agreement shall be retained for a
minimum of seven (7) years. This retention period runs from the date of payment for the
relevant goods or services by TFC, or from the date of termination of the Agreement,
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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 hereby acknowledges, understands
and agrees (i) that in the course of conducting its due diligence regarding the provision of
Professional Services to TFC, certain Confidential Information, as defined below, will be
disclosed to A/E; and (ii) that 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 Information” shall mean
all information, whether or not originated by TFC, which is used in, or a part of, TFC’s business
and operations and is (i) proprietary to, about, or created by TFC; (ii) gives TFC some
competitive advantage or the opportunity of obtaining such advantage or the disclosure of which
could be detrimental to the interests of TFC; (iii) designated as “Confidential Information” by
TFC, or from all the relevant circumstances should reasonably be assumed by A/E to be
confidential and proprietary to TFC; or (iv) not generally known by A/E. Such Confidential
Information includes, 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).

9.4.2.1.  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.

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

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
and development of products and services, and information regarding acquiring, protecting,
enforcing and licensing proprietary rights (including patents, copyrights and trade secrets).

9.4.2.4.  Internal personnel and financial information, vendor names and other
vendor information (including vendor characteristics, services, and agreements), customer lists
and contacts, business plan(s), purchasing and internal cost information, internal services and
operational manuals, pricing, marketing, and all other manner and methods of conducting TFC’s
business.
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9.4.25. Marketing and development plans, price and cost data, price and fee
amounts, pricing and billing policies, quoting procedures, marketing techniques and methods of
obtaining business, forecasts and forecast assumptions and volumes, and future plans and
potential strategies of TFC which have been or are being discussed.

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

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

9.4.3. 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 respect
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 does not excuse
AJ/E from abiding by its covenant or other obligations pursuant to this Agreement.

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

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

9.4.3.4.  AJE 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
AJE 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 receipt of the
request; (ii) notify the entity requesting the information that such a request for information
should be submitted to TFC, not A/E; (iii) provide the entity requesting the information the
contact information of TFC’s public information coordinator; and (iv) forward all responsive
information to TFC within two (2) business days of the receipt of the request.

9.5.  Confidentiality Provisions Applicable to TFC. Subject to the provisions of Section 9.6
below, TFC shall keep confidential all information, in whatever form, produced, prepared, or
observed by A/E to the extent that such information is: (i) confidential by law; (ii) marked or
designated “confidential,” or words to that effect, in a font size no smaller than 14 point, by A/E;
or (iii) information 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 agrees 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 Attorney 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 Agreement. This Agreement
and/or any amendment to this Agreement and all data and other information generated or
otherwise obtained in its performance is subject to the Texas Public Information Act. A/E agrees
to maintain the confidentiality of information received from the State of Texas during the
performance of this Agreement, including information which discloses confidential personal
information particularly, but not limited to, social security numbers. 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.
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X. INSURANCE

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

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

10.2.1. Workers’ Compensation and Employers’ 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 Conditions, Owner is entitled, upon request and without expense, to receive copies of
Subcontractor’s written certifications.

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

10.2.1.3. The policy shall be endorsed to include Waiver of Subrogation in favor of
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
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.
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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 aggregate shall be permitted.
10.2.3.2.  Such insurance must include coverage for loading and unloading hazards.

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

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

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

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

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

10.2.5. Umbrella Liability Insurance. Umbrella liability insurance for a period not to
expire or terminate prior to the expiration of all warranty periods, insuring Architect/Engineer for
an amount of not less than $1,000,000, which provides coverage at least as broad as, and applies
in excess and follows form of, the primary liability coverages required hereinabove. The policy
shall provide coverage where underlying 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.
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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 Requirements. 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.O. Box 13047, Austin, Texas
78711, its officials, directors, employees, representatives, and volunteers” as additional insureds,
provided however, this requirement does not apply to professional liability insurance or workers’
compensation insurance.

10.3.3.2. The policy, or such other document(s) as may be acceptable to TFC, must
obligate the insurer, or a third-party acceptable to TFC, to notify the Texas Facilities
Commission, Attention: Insurance Specialist, P.O. Box 13047, Austin, Texas 78711, of any (i)
non-renewal; (ii) cancellation; or (iii) material changes, in writing, as soon as is reasonably
possible prior to any such non-renewal, cancellation or change.

10.3.3.3. “Material Change” means any of the following changes to the Policy
during the term of the Policy: (i) a change in the Policy period; (ii) a material revision to, or
removal of, a coverage section; (iii) a reduction of the amount of limits of insurance, provided
such reduction is not the result of payment of damages, medical expenses, or claim expenses; or
(iv) an increase of the amount of any self-insured retention(s).

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

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

10.3.5. Qualifications of Insurer. Insurance shall be written by a company licensed to
do 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
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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 review the insurance requirements
and to require deletion, revision, and/or modification of particular policy terms, conditions,
limitations, or exclusions (except where policy provisions are established by law or regulations
that are binding upon TFC, A/E, or the underwriter) on any such policies when deemed
necessary and prudent by TFC based upon changes in statutory law, court decisions, or the
claims history of the industry and/or of A/E, provided however, such modifications must be
commercially 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. In the event A/E fails to timely renew or pay any of the renewal premiums
for any expiring policies, TFC shall have the right (but not the obligation) to: (i) make such
payments; and/or (ii) acquire replacement coverage, and thereafter set off the amount(s) or costs
thereof against the next payment(s) coming due to A/E under the Agreement or under any other
agreement between TFC and A/E.

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

10.3.11. TFC a Third-Party Beneficiary. TFC shall be a third-party beneficiary of any
agreement(s) between A/E and any and all Persons who procure, or cause to be 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 Warranty That Insurance Limits Will Be Adequate to Fully Protect A/E.
The insurance requirements set out herein shall not be interpreted as any representation or
warranty that the insurance coverage and limits will necessarily be adequate to fully protect A/E.
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XI. MISCELLANEOUS PROVISIONS

11.1 Indemnification.

11.1.1. ACTS OR OMISSIONS. A/E SHALL INDEMNIFY AND HOLD
HARMLESS TFC, THE STATE OF TEXAS AND CUSTOMERS, AND/OR THEIR OFFICERS,
AGENTS, EMPLOYEES, 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 SHALL BE COORDINATED
BY A/E WITH THE OFFICE OF THE ATTORNEY GENERAL WHEN TEXAS STATE
AGENCIES ARE NAMED DEFENDANTS IN ANY LAWSUIT AND A/E MAY NOT AGREE TO
ANY SETTLEMENT WITHOUT FIRST OBTAINING THE CONCURRENCE FROM THE
OFFICE OF THE ATTORNEY GENERAL. A/E AND TFC AGREE TO FURNISH TIMELY
WRITTEN NOTICE TO EACH OTHER OF ANY SUCH CLAIM. THIS SECTION IS NOT
INTENDED TO AND SHALL NOT BE CONSTRUED TO REQUIRE VENDOR TO
INDEMNIFY OR HOLD HARMLESS THE STATE OR TFC FOR ANY CLAIMS OR
LIABILITIES RESULTING FROM THE NEGLIGENT ACTS OR OMISSIONS OF TFC
OR ITS EMPLOYEES (TEX GOV’T CODE SECTION 2254.0031).

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

11.1.3. INFRINGEMENTS. A/E SHALL INDEMNIFY AND HOLD
HARMLESS THE STATE OF TEXAS AND TFC, AND/OR THEIR EMPLOYEES,
AGENTS, REPRESENTATIVES, CONTRACTORS, ASSIGNEES, AND/OR
DESIGNEES FROM ANY AND ALL THIRD PARTY CLAIMS INVOLVING
INFRINGEMENT OF UNITED STATES PATENTS, COPYRIGHTS, TRADE AND
SERVICE MARKS, AND ANY OTHER INTELLECTUAL OR INTANGIBLE
PROPERTY RIGHTS IN CONNECTION WITH THE PERFORMANCES OR ACTIONS
OF A/JE PURSUANT TO THIS AGREEMENT. A/E AND TFC AGREE TO FURNISH
TIMELY WRITTEN NOTICE TO EACH OTHER OF ANY SUCH CLAIM. A/E SHALL
BE LIABLE TO PAY ALL COSTS OF DEFENSE INCLUDING ATTORNEYS' FEES.
THE DEFENSE SHALL BE COORDINATED BY A/E WITH THE OFFICE OF THE
ATTORNEY GENERAL WHEN TEXAS STATE AGENCIES ARE NAMED
DEFENDANTS IN ANY LAWSUIT AND A/E MAY NOT AGREE TO ANY
SETTLEMENT WITHOUT FIRST OBTAINING THE CONCURRENCE FROM THE
OFFICE OF THE ATTORNEY GENERAL. A/E SHALL HAVE NO LIABILITY
UNDER THIS SECTION IF THE ALLEGED INFRINGEMENT IS CAUSED IN
WHOLE OR IN PART BY: (i) USE OF THE PRODUCT OR SERVICE FOR A
PURPOSE OR IN A MANNER FOR WHICH THE PRODUCT OR SERVICE WAS NOT
DESIGNED, (ii) ANY MODIFICATION MADE TO THE PRODUCT WITHOUT A/E’S
WRITTEN APPROVAL, (iii) ANY MODIFICATIONS 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 ISNOT 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 VENDOR TO INDEMNIFY OR HOLD
HARMLESS THE STATE OR TFC FOR ANY CLAIMS OR LIABILITIES RESULTING
FROM THE NEGLIGENT ACTS OR OMISSIONS OF TFC OR ITS EMPLOYEES (TEX
GOV’T CODE SECTION 2254.0031).

11.1.4. TAXES/WORKERS’ COMPENSATION/UNEMPLOYMENT
INSURANCE — INCLUDING INDEMNITY. A/E AGREES AND ACKNOWLEDGES
THAT DURING THE EXISTENCE OF THIS AGREEMENT, A/E SHALL BE ENTIRELY
RESPONSIBLE FOR THE LIABILITY AND PAYMENT OF A/E’S AND A/E'S
EMPLOYEES’ TAXES OF WHATEVER KIND, ARISING OUT OF THE
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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,
ITSEMPLOYEES, AGENTS, OR OTHERS FOR THE PAYMENT OF TAXES OR THE
PROVISION OF UNEMPLOYMENT INSURANCE AND/OR WORKERS’
COMPENSATION OR ANY BENEFIT AVAILABLE TOASTATE 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/JEWITH THE
OFFICE OF THE ATTORNEY GENERAL WHEN TEXAS STATE AGENCIES ARE
NAMED DEFENDANTS IN ANY LAWSUIT AND A/E MAY NOT AGREE TO ANY
SETTLEMENT WITHOUT FIRST OBTAINING THE CONCURRENCE FROM THE
OFFICE OF THE ATTORNEY GENERAL. A/E AND TFC AGREE TO FURNISH
TIMELY WRITTEN NOTICE TO EACH OTHER OF ANY SUCH CLAIM. THIS
SECTION IS NOT INTENDED TO AND SHALL NOT BE CONSTRUED TO REQUIRE
VENDOR TO INDEMNIFY OR HOLD HARMLESS THE STATE OR TFC FOR ANY
CLAIMS OR LIABILITIES RESULTING FROM THE NEGLIGENT ACTS OR
OMISSIONS OF TFC OR ITS EMPLOYEES (TEX GOV’T CODE SECTION 2254.0031).

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

11.3. Reguirement to Utilize HUB Compliance Reporting System. Pursuant to Texas
Administrative Code, Title 34 88§ 20.85(f)(1)(2) and 20.287(b), TFC administers monthly
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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 subject 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 Agreement shall be deemed or construed to create a partnership or joint venture, to create
relationships of an employer-employee or principal-agent, or to otherwise create any liability for
TFC 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
insurance coverage; (iii) participation in any group insurance plans available to employees of the State of
Texas; (iv) participation or contributions by the State to the State Employees Retirement System; (V)
accumulation 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.
A/E must provide written notification to TFC of any such Subcontractor performing work under
this Agreement, including the name and taxpayer identification number of Subcontractor, the
task(s) being performed, and the number of Subcontractor employees expected to work on the task.

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

11.7. No Smoking. All facilities where work is to be performed are nonsmoking buildings.
A/E’s employees and Subcontractors are prohibited from smoking in all areas except in areas
designated for smoking.
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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, return 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 Commission
Attention: John S. Raff, Deputy Executive Director
1711 San Jacinto Boulevard, Suite 400
Austin, Texas 78701

If to A/E: Tom Green and Company Engineers, Inc.
Attention: Cameron Labunski, P.E.
3701 Executive Center Drive, Suite 258
Austin, Texas 78731
Phone: (512) 345-7793
E-Mail: CameronL@tgce.com

Either party hereto may change its address by 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 change. Contractor, in
its notice, shall describe the circumstances of the name change or organizational change, state
its new name, provide the new Tax ldentification Number, and describe how the change will
impact its ability to perform under the Contract. 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 by
the solicitation. TFC may request other information about the change and its impact on the
Contract 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
Contract. TFC may terminate the Contract due to any change to Contractor that materially
alters Contractor’s ability to perform under the Contract.
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11.10. Electronic and Information Resources Accessibility Standards. (i) Effective September
1, 2006, all state agencies and institutions of higher education shall procure products which
comply with the State of Texas accessibility requirements for electronic and information
resources specified in Title 1 of the Texas Administrative Code, Chapter 213 when such products
are available in the commercial marketplace or when such products are developed in response to
a procurement solicitation. (ii) If applicable, Contractor shall provide the Texas Department of
Information Resources (“DIR”) with the universal resource locator (“URL”) to its Voluntary
Product Accessibility Template (“VPAT”) for reviewing compliance with the State of Texas
Accessibility requirements (based on the federal standards established under Section 508 of the
Rehabilitation Act), or indicate that the product/service accessibility information is available
from the General Services Administration “Buy Accessible Wizard”
(https://app.buyaccessible.gov/baw/Main.jsp). Contractors not listed with the “Buy Accessible
Wizard” or supplying a URL to their VPAT must provide DIR with a report that addresses the
same accessibility criteria in substantively the same format. Additional information regarding
the “Buy Accessible Wizard” or obtaining a copy of the VPAT is located at
http://www.section508.gov/.

11.10.1. Cybersecurity Training Required. If A/E has “access,” as that term is
defined in 1 Tex. Admin. Code 8§ 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
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
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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 notify the other party of the
Force Majeure event in writing within forty-eight (48) hours of the commencement of the Force
Majeure event, and within forty-eight (48) hours of the termination 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. If possible, the notice shall set forth the extent and duration thereof. The party claiming
Force Majeure shall exercise due diligence to prevent, eliminate or overcome such Force Majeure
event where it is possible to do so and resume performance at the earliest possible date. However,
if nonperformance continues for more than thirty (30) days, TFC may terminate this Agreement
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 Government Code,
Section 2260.002, the dispute resolution process provided for in Chapter 2260 of the Texas
Government Code shall be used by the parties to attempt to resolve all disputes arising under this
Agreement. In accordance with the Texas Civil Practice and Remedies Code, Section 114.005,
the parties agree claims encompassed by Texas Government Code, Section 2260.002(3) and
Texas Civil Practice and Remedies Code, Section 114.002 shall be 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 claim for breach of
contract not later than one hundred eighty (180) days after the date of the event giving rise to the
claim.

11.14.1.3. 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.

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:
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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. exemplary damages;

11.14.2.3.3. any damages based on an unjust enrichment theory;
11.14.2.3.4. attorney’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 event negotiation results in the resolution of some disputed issues by agreement or in a
settlement, the parties shall reduce the settlement to writing, and each party shall sign the
settlement. A partial settlement or resolution of a claim does not waive a party’s rights as to the
parts of the claim that are not resolved.

11.14.4. 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 I, Part 5, Section 111.31 of the Texas Administrative Code apply to this
Agreement and govern the mediation of any dispute arising from this Agreement.

11.14.5. Adjudication. A/E may adjudicate 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.
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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,
garnishment, or any other creditors’ remedy to satisfy a judgment on a breach of contract claim.

11.14.7. Representation of TEC. 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 number 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 benefit 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,
expenses, or liabilities of any kind on behalf of TFC or the State of Texas.

11.19. Limitation on Adjudication Awards. In the event A/E brings a civil suit against TFC and
prosecutes it to final judgment pursuant to Chapter 114 of the Code, any recovery by A/E shall
be specifically limited to the balance due and owed by TFC on the Agreement as it may have
been amended, including any amounts owed by written change orders. Pre-judgment and post-
judgment interest shall be limited to the rate of three percent (3.0%) per annum. A/E HEREBY
WAIVES ALL CLAIMS FOR MONETARY DAMAGES FOR ANY AMOUNT THAT MAY
BE CLAIMED: (i) FOR THE INCREASED COST TO PERFORM WORK AS A DIRECT
RESULT OF OWNER-CAUSED DELAYS OR ACCELERATION; (ii) BASED UPON AN
UNJUST ENRICHMENT THEORY; (iii) FOR CONSEQUENTIAL AND EXEMPLARY
DAMAGES; and (iv) FOR DAMAGES FOR ANY UNABSORBED HOME OFFICE
OVERHEAD.
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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 construed
as a waiver of any of the privileges, rights, defenses, remedies, or immunities available to the
State of Texas, TFC or the Using Agency. The failure to enforce, or any delay in the
enforcement, of any privileges, rights, defenses, remedies, or immunities available to the State of
Texas under the Agreement or under applicable law shall not constitute a waiver of such
privileges, rights, defenses, remedies, or immunities or be considered as a basis for estoppel.

11.21. 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 relinquishment thereof for
the future.

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

11.23. 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 prohibition of certain bids and contracts, 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. 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 September 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
with counsel of their choice, and have made additions, revisions, and amendments hereto.
Therefore, each party hereby covenants and agrees that they are co-drafters of this Agreement
and those exhibits such that any ambiguities cannot be construed against any party.

11.26. 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
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federal legal holiday, such deadline 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 included in this Agreement, A/E shall be in default under this Agreement, and TFC
may terminate or void this Agreement for cause and pursue other remedies available to TFC
under this Agreement and applicable 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. The 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 engaged in such line of business
during the procurement process for this Agreement. A/E assigns to the State of Texas all of
A/E’s rights, title, and interest in and to all claims and causes of action A/E may have under the
antitrust laws of Texas or the United States for overcharges associated with the Agreement.

11.31. Schedule of Exhibits. The following shall be the exhibits to this Agreement and are
incorporated herein by reference.

11.31.1. Exhibit A. 2015 Uniform General Conditions.
11.31.2. Exhibit B. 2018 Supplementary General Conditions.
11.31.3. Exhibit C. TFC 2018 Architectural/Engineering Guidelines, Edit Date
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TFC Contract No. 20-089-000
Tom Green and Company Engineers, Inc.
RFQ No. 303-0-00843
Project No. 20-013-5485
March 19, 2018.
11.31.4. Exhibit D. Professional Services Schedule.
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 27, 2020.
11.31.8. ExhibitH.  Approved HUB Subcontracting Plan.
11.31.9. Exhibit I. HUB Subcontracting Plan [Form].
11.31.10. Exhibit J. HUB Subcontracting Plan Progress Assessment Report [Form].

11.32. Survival of Terms. Termination of the Agreement for any reason shall not release A/E
from any liability of obligation set forth in the Agreement that is expressly stated to survive any
such termination or by its nature would be intended to be applicable 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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TFC Contract No. 20-089-000

Tom Green and Company Engineers, Inc.
RFQ No. 303-0-00843

Project No. 20-013-5485

11.33. Entire Agreement and Modification. This Agreement and its integrated attachment(s)
constitute the entire agreement of the parties and such are intended as a complete and exclusive
statement of the promises, representations, negotiations, 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 TOM GREEN AND COMPANY
ENGINEERS, INC.
DocuSigned by: DocuSigned by:
o M Moy s Dt e st 1, Pl s
Mike Novak Cameron Labunski, P.E.
Executive Director Principal Engineer

06/25/2020 | 11:53 AM 06/25/2020 | 11:43 AM CDT

Date of Execution: CDTDate of Execution:

M (=
sc [v
Dir ﬂ_
DED [
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Exhibit A
2015 Uniform General Conditions

The 2015 Uniform General Conditions are located at this TFC Construction Contracts
website link, at 5C:
http://www.tfc.state.tx.us/divisions/facilities/prog/construct/formsindex/
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Exhibit B
2018 Supplementary General Conditions

The 2018 Supplementary General Conditions to the 2015 Uniform General Conditions are
located at this TFC website link in PDF:

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
January 28, 2020.

The A/E Guidelines are located at this TFC A/E Forms link, numbered 18:

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

Professional Services Schedule
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TFC - DSHS DM 20-21 Design Schedule (1)

Bid Package Description Days Start Finish
Assessment for the reconciliation of current
Deficiency List Mechanical items (and those
related to Mechanical). Update current
Deficiency List with respect to items already
completed or remedied in previous
Assessment General design/construction phases.
DBGL Assessment
NTP-Assessment
Field Verification and pre-work 90
Preliminary Report 30
TFC Review and Comment 15
A/E Reply to TFC Comments 8
100% lIssue 5
Bid Package Total Days 148
DHNP Assessment
NTP-Assessment
Field Verification and pre-work 20
Preliminary Report 30
TFC Review and Comment 15
A/E Reply to TFC Comments 8
100% Issue 5
Bid Package Total Days 148
DHF/K RBB Assessment
NTP-Assessment
Field Verification and pre-work 90
Preliminary Report 30
TFC Review and Comment 15
A/E Reply to TFC Comments 8
100% Issue 5
Bid Package Total Days 148
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|Package-1
DHNP

Renovate DHNP, Connect DHOP, and

Generator (Alternate)
NTP-Package-1

Field Verification and pre-work

Concept/SD/DDs for TFC Review

OPCCs by A/E and CMR

TFC Review and Comment

A/E Reply to TFC Comments

TFC NOA for 65% CDs

65% CDs for TFC Review

OPCCs by CMR

TFC Review and Comment

A/E Reply to TFC Comments

TFC NOA for 90% CDs

90% CDs for TFC Review

OPCCs by CMR

TFC Review and Comment

A/E Reply to TFC Comments

TFC NOA for 100% CDs

100% CDs

Construction

Warranty

Bid Package Total Days

28

[ RN

28

o~

28

Q

23
365
365
872
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Package-2
DBGL AHUs/LEUs

AHU/LEU and VAVs (Altenate) Replacements
Scope — Clean/coat/seal outside/exhaust air
ductwork.
NTP-Package-2
Field Verification and pre-work
Concept/SDs/DDs for TFC Review
OPCCs by A/E and CMR
TFC Review and Comment
A/E Reply to TFC Comments
TFC NOA for 65% CDs
65% CDs for TFC Review
OPCCs by CMR
TFC Review and Comment
A/E Reply to TFC Comments
TFC NOA for 90% CDs
90% CDs for TFC Review
OPCCs by CMR
TFC Review and Comment
A/E Reply to TFC Comments
TFC NOA for 100% CDs
100% CDs
Construction
Warranty
Bid Package Total Days

49
14

~

42
14
14

49

N~

48
365
365

1002
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Future Bid Packages DBGL Interiors/Site/Roof/Cladding
NTP-Package-3

Field Verification and pre-work 70
Concept/SD/DDs for TFC Review 49
OPCCs by A/E and CMR 7
TFC Review and Comment 7
A/E Reply to TFC Comments 0
TFC NOA for 65% CDs 0
65% CDs for TFC Review 42
OPCCs by CMR 7
TFC Review and Comment 7
A/E Reply to TFC Comments 0
TFC NOA for 90% CDs 0"
90% CDs for TFC Review 35
OPCCs by CMR 0
TFC Review and Comment 7
A/E Reply to TFC Comments 0
TFC NOA for 100% CDs 0
100% CDs 42
Construction 365
Warranty 365
Bid Package Total Days 1003

(1) Bid Packages and schedules are preliminary placeholders. Modifications will occur once the CMR is engaged

in the project/process.
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Exhibit E
List of A/E Project Manager and Subcontractors
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TFC Contract No. 20-089-000
Exhibit E

RFQ No. 303-0-00843

TFC Project No. 20-013-5485

LIST OF CONTRACTOR PROJECT MANAGER
AND
SUBCONTRACTORS
(Name, Address & Contact Person (Project Manager))

A. Project Manager: Cameron Labunski, P.E.

Tom Green & Company Engineers, Inc.
3701 Executive Center Drive, Suite 258
Austin, TX 78731

(512) 796-7714

cameronl(@tgce.com

B. Subcontractors:

1. | John Kisner, AIA

Lord Aeck Sargent

816 Congress Ave, Suite 1270
Austin, Texas 78701 .

Office: (512) 831-6248
ikisner@lordaecksargent.com

2. | Dante Angelini, P.E.
Structures

6926 N Lamar Blvd
Austin, Texas 78752
(512) 499-0919
dante(@structures.com

3. | Daniel Axson, P.E.

Wiss, Janney, Elstner Associates, Inc.
9511 N. Lake Creek Parkway

Austin, Texas 78717

(512) 835-0940

daxson@wje.com

3. | Dan Warth, P.E.

Cobb Fendley & Associates
505 E. Huntland Drive, #100
Austin, Texas 78752

(512) 834-9798
dwarth@cobbfendley.com

Exhibit H - DSHS DM 2021 List of Contractor Project Mgr-Subs.docx
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Criminal Background Checks and Application Guidelines
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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 state-owned property shall be
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.

L 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. If special 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 offense designated as a felony in Texas Penal Code.

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

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

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

I 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. All
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
contractor. Contractors can began the process by simply clicking on this link:
https://uenroll.identogo.com/servicecode/11G6ZN

Additionally, forms and instructions can be found on the IdentoGO website at
http: //www.identogo.com by clicking on the State of Texas. Links on that page include one for online
scheduling and a list for the state-wide fingerprinting locations. The waiver form for the criminal
background check is attached hereto as "Attachment B”. In the event Contractor needs to set up a

new account, please refer to the attached link for instructions:
http://www.]1enrol t.com forms /tx 64f05a.pdf.
118 CRIMINAL HISTORY ERROR RESOLUTION

The Error Resolution Unit (“ER”) is responsible for updating and evaluating possible errors in
criminal history records. 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 corrected,
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:

http://txdps.state.tx.us/administration/crime records/pages/errorresolution.htm.

IV. TFC CONTACTS

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

Tommy Oates, Deputy Executive Director
Office: 512-463-3057
Cell: 512-463-3376

Email: tommy.oates@tfc.state.tx.us

Mandy Burrell, Manager
Office: 512-463-1799

Cell: 512-247-1290

Email:
mandy.burrell@tfc.state.tx.us
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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.
® [nternet 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:
https://uenroll.identogo.com/servicecode/11G6ZN
b. Provide all required pre-enroliment data and select a convenient date and time
for your appointment
e |f you prefer to schedule over the telephone, you must:
a. Have your Service Code ready (11G6ZN), then call 888.467.2080;
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
e If you plan on bringing a form of identification other than a valid (unexpired) TX Driver
License, please refer to the Department of Public Safety’s acceptable document types
here: http://www.l1enrollment.com/state/forms/tx/55fc619a7f7aa.doc
e MorphoTrust accepts Visa/MasterCard/Discover/American Express, business checks,
money orders and coupon codes (employer accounts) at the time of service.
e Please note that personal checks and cash are not accepted.
3. Your fingerprints will be submitted electronically to DPS and the FBI. You will not receive a
printed fingerprint card.
4. At the conclusion of your appointment, the MorphoTrust enrollment agent will provide you with
an IdentoGo receipt stating that you were fingerprinted.
® Do not throw away the receipt;
®  You may check status on your submission by clicking on this link:
https://uenroll.identogo.com/servicecode/11G6ZN and then;
¢ (Click “Check Status”

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

ATTACHMENT B
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Ideni'oeo Facilities Commission

By MorphaTrust USA

Texas Fingerprint Service Code Form

SO

Service Name: Facilities Commission
To schedule your ten-minute fingerprint appointment, simply visit
https://uenrp‘ll.‘_identogo:conj, and enter the following Service Code

11G6ZN

Service Code is unigue to your hiring/licensing agency. Do not use this code for another purpose.

Background Check Waiver

| certify that all information | provided in relation to this criminal history record check is true and
accurate. | authorize the Texas Department of Public Safety (DPS) to access Texas and Federal
criminal history record information that pertains to me and disseminate that information to the
designated Authorized Agency or Qualified Entity with which | am or am seeking to be employed or to
i serve as a volunteer, through the DPS Fingerprint-based Applicant Clearinghouse of Texas and as
authorized by Texas Government Code Chapter 411 and any other applicable state or federal statute
or policy.
| authorize the Texas Department of Public Safety to submit my fingerprints and other application
information to the FBI for the purpose of comparing the submitted information to available records in
order to identify other information that may be pertinent to the application. 1 authorize the FBI to
disclose potentially pertinent information to the DPS during the processing of this applicatior and for
as long hereafter as may be relevant to the activity for which this application is being submitted. |
understand that the FBI may also retain my fingerprints and other applicant information in the FBI’s
permanent collection of fingerprints and related information, where all such data will be subject to
comparisons against other submissions received by the FBI and to further disseminations by the FBI
as may be authorized under the Privacy Act of 1974 (5 USC 552a). | understand my fingerprints will
be searched by and against civil, criminal and latent fingerprints in the Next Generation Identification
(NGI) system. 1 understand | am entitled to obtain a copy of any criminal history record check and
challenge the accuracy and completeness of the information before a final determination is made by
the Qualified Entity. | also understand the Qualified Entity may deny me access to children, the elderly,
or individuals with Qisabilities until the criminal history record check is completed. If a need arises to
challenge the FBI record response, you may contact the agency that submitted the information to the |
FBI, or you may send a written challenge request to the FBI's Criminal Justice Information Services |
(CJIS) Division at FBI CJIS Division, Attention: Correspondence Group, 1000 Custer Hollow Road, |
Clarksburg, WV 26306.

Don't have access to the Internet? You can still schedule an appointment by calling 888.467.2080
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Exhibit G
A/E’s Proposal dated May 27, 2020
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Tom Green & Company
Engineers, Inc.

May 27, 2020 PN 120002

Mr. Kevin Sandberg

Texas Facilities Commission
1711 San Jacinto Bivd
Austin, TX 78701

SUBJECT:  TFC TDSHS Multiple Building Deferred Maintenance 20-21 Project: Agreement for
Engineering and Architectural Services

Dear Kevin:

We appreciate this opportunity to present our proposal for engineering and architectural services
for the subject project.

As | understand the project, it consists of engineering, architectural, and other consulting services
for assessment and design of certain renovations to mechanical systems at TDSHS DBGL
Laboratory Building, Building F (DHF), Building K (DHK), Robert Bernstein Building (RBB), Dept.
Health New Plant (DHNP), and Hazardous Material Storage Building (DHH).

Phases included as a portion of this proposal are: pre-design phase - assessment and conceptual
design; design phases - schematic design, design development, and construction documents;
bid/negotiation phase; and construction administration phase. While this proposal addresses all
phases of work, undefined portions of the design, bid/negotiation, and construction administration
phases will adjust based on the results of the assessment.

The combined assessments from TGCE and its consultants will offer general assessments,
summary recommendations, and opinions of probable construction costs (OPCCs). From these
efforts and the integral collaboration with TFC, the team will make consensus determinations for
the design and construction/renovation scope and approach for items not specifically identified in
this proposal. These determinations are expected to include prioritization, phasing, and cost
considerations which are not evident at this time.

To better define the expected engineering and architectural scope, | offer the following outline of
Basic Services:

The Deferred Maintenance Project at these 6 project buildings is an atypical project in virtually all
respects. The scope set forth herein is therefore intended to supplement, modify, and/or clarify
the Basic Services Scope intent for this project, recognizing some elements of these Basic
Services are traditionally outside the basic scope of services for a more typical project. It should
also be noted that the design effort for many of the scope elements will be significantly
disproportionate to the construction costs. Finally, it is expected that the project construction
scope (and related design efforts) will strategically adjust to achieve the most construction scope
for the available construction funds. Multiple bid packages, design alternates, allowances, unit
pricing, and/or other tools will likely be used to accommodate this objective.

Due in part to the special character of this project, there are in some cases reasonable possibilities
that conditions will be discovered that merit other services which are currently excluded, not

3701 Executive Center Drive  Suite 258  Austin, Texas 78731  (512)345-7793
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TFC TDSHS Multiple Building Deferred Maintenance 20-21 Project: Agreement for Engineering
and Architectural Services

requested, or otherwise not known to be needed. We call these items “unknown unknowns”. [f
such needs arise, the particular condition will be evaluated amongst the project team (TFC and
A/E with pertinent consultants, perhaps including the CMR where appropriate) to determine a
course of action.

A. General Scope Overview:

General scope of the A/E, common to all disciplines/consultants:

1.

Critically review documents and closely coordinate with all team members relevant to
individual scopes of a particular discipline/consultant.

Include thorough review of and periodic coordination with other affected
disciplines/consultants and with CMR for performance, constructability, schedule, and
cost, as applicable to the particular endeavor.

Maintain work progress and products consistent with the schedule.

Provide supplemental information beyond that presented in submission of documents
which may be reasonably requested to assist OPCC development by the A/E team and/or
the Owner's CMR.

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

Actively participate in meetings and/or teleconferences to bring appropriate expertise and
recommendations to the project as they may pertain to the overall project or to a specific
discipline. Unless indicated otherwise (fewer or greater meetings participation), meetings
are envisioned to be up to the following:

a. Assessment phase: monthly for a period of six months

b. Design and bid phases: monthly for a period of eighteen months

c. Construction phase: bi-weekly for a period of eighteen months

Project meetings represented above anticipate a completion of construction phase
meetings by the end of 2020 Fiscal Year (August 30, 2022).

During periods when assessment, design, or construction phases occur simultaneously,
the above meetings are envisioned to occur in a back-to-back meeting scenario to allow
for improved efficiency of the project team. It is envisioned that meetings will be
approximately 2-hours per typical meeting, with a total of 10 person-hours (of mid to senior
level staff) assigned for each meeting (for preparation, attendance, and minutes/records).

Prepare meeting agendas and meeting minutes, field reports, and other similar
documentation. (Prime consultant is responsible for minutes when prime consultant is
attending. Where TGCE’s sub-consultant is the respective Task Leader, it will be
responsible for meeting minutes.)

Page [2
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TFC TDSHS Multiple Building Deferred Maintenance 20-21 Project: Agreement for Engineering
and Architectural Services

9. Each consultant (prime and sub-consultant) engaged in the respective bid package
phases included below will prepare, coordinate (internally and amongst the team), and
submit phase/progress documents consistent with the following:

10.

a.

Combined Concept Design/Schematic Design (as needed for specific scope items, to
include a basis of design narrative, drawings, no specifications)

50% Construction Documents (CDs - further developed drawings, and full
specifications)

90% Construction Documents (completed documents excepting minor details being
finalized)

100% Construction Documents (issued after final coordination/quality control process
and Owner’s review)

Provide multiple construction document packages to coordinate with CMR's construction
schedule. Design/construction packages are to be determined in coordination with CMR,
once under contract. Coordinated packages are intended to allow for multiple construction
stages where required to accommodate construction sequencing. Our currently
envisioned design/construction packages include the following, some of which will not be
accomplishable inside of the current project budget:

a.

Bid Package-1: DBGL Controls/VAVs Replacements Scope — Replacement of all
DBGL pneumatic and antiquated DDC controls with current generation DDC controls.
Replacement of pneumatic controls will include the replacement of VAVs/laboratory
air valves.

Related Assessment ltems:

1) Partitions and lab functions as it relates to air flows and pressurization.

2) Existing laboratory function for potential modification.

3) Laboratory air changes per hour, for potential adjustment to current industry
standards.

4) Building pressurization controls.

5) Air valve replacement options.

6) Controls/equipment manufacturer options.

7) Phasing, construction duration, and disruptions anticipated.

8) Scanning and existing systems documentation.

9) OPCCs

Bid Package-2: DHNP Renovation Scope — Replacement of cooling towers,
chillers, pumps, boilers, controls, ventilation, and related systems. Potential
replacement of 4,160-Volt power systems with 460-Volt power systems.

Related Assessment ltems:

1) Potential use of DHOP as temporary plant and back-up capacity, including

phasing.
2) Existing pumping capacity and distribution piping size from DHNP to DBGL.

Page |3
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TFC TDSHS Multiple Building Deferred Maintenance 20-21 Project: Agreement for Engineering
and Architectural Services

3) Existing electrical and natural gas service and distribution size available for
additional plant capacity.

4) Replacement of switchgear and transformers, including elimination of 4,160-Volt
power and equipment and the integration of emergency power.

5) Sound levels acceptable for site.

6) Evaluate moving CTs to ground.

7) Equipment manufacturer options and type.

8) Potential phasing for the renovation and expansion of the existing central plant vs.
renovating DHNP and connecting to DHOP for redundancy.

9) Roofing replacement.

10) Plant upgrade, including replacement of existing chillers, multiple pumps, VFDs,
cooling towers, and condenser water piping.

11) Scanning and existing systems documentation.

12) OPCCs

c. Bid Package-3: DBGL AHUs/LEUs Replacements and HVAC Scope -
Replacement of all DBGL AHUs/LEUs, excluding previously replaced perchloric acid
exhaust fan. Clean/coat/leak seal supply and exhaust air ductwork.

Related Assessment ltems:

1) Existing AHU and LEU capacity and related redundancy options.

2) Existing supply and exhaust ductwork size available for additional airflow capacity.

3) Options for replacement of AHUs/LEUs in-kind or meodifications to improve
waterproofing/maintenance.

4) Options for partitioned AHU/LEU equipment to allow for maintenance work while
operating.

5) Modification of north parapet/roof deck to remove AHU offset.

6) Structural evaluation of roof and required adjustments for new equipment.

7) Equipment manufacturer options and type.

8) Potential phasing for the replacement of AHUs/LEUs.

9) Roofing replacement.

10) Scanning and existing systems documentation.

11) OPCCs

d. Bid Package-4: DBGL & DHNP Emergency Generator Replacement Scope —
Increase of emergency power generation and distribution systems to provide power to
all DBGL and DHNP systems.

Related Assessment ltems:

1) Replacement of existing electrical generator and associated transfer switch.

2) Providing emergency power systems for all DGBL and DHNP power needs.

3) Potentially for retaining the existing 460-Volit generator, installing additional 460-
Volt generators, and providing paralleling gear.

4) Potential for providing dual-fuel generators for all new generators, including gas
service availability.

5) Additional generator site locations.

6) Equipment manufacturer options and type.

7) Phasing options.
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TFC TDSHS Multiple Building Deferred Maintenance 20-21 Project: Agreement for Engineering
and Architectural Services

8) Scanning and existing systems documentation.
9) OPCCs

e. Bid Package-5: DBGL Exterior Cladding - Repair or replacement of building exterior
cladding

Related Assessment ltems:

1) Repair or replacement of existing cladding.
2) Phasing options for cladding work.
3) OPCCs

f. Bid Package-6: DBGL Site/Drainage — Modification of site items for building stand-off
requirements and repair of site grading/drainage.

Related Assessment ltems:

1) Options to resolve site drainage issues.

2) Site location of equipment and structures impacting drainage.
3) Receiving impacts of modifications.

4) Surveying and existing systems documentation.

5) OPCCs

g. Bid Package-7: Buildings DGBL/DHNP/RBB/DHF/DHK Roofing Replacement -
Replacement of roofing systems.

Related Assessment ltems:

1) Roofing system type.

2) Phasing options for roofing work.

3) Scanning and existing systems documentation.
4) OPCCs

h. Future Packages: Undefined — Scope of work to be determined based on the results
of the supplementary assessments and the confidence of the CMR/TFC regarding the
scope elements constructible within future funds that may become available. Future
packages scope is not included in the current proposal.

The proposal understands or presumes the following progression of and efficiency of the
services (for each design/construction package): a) Schematic Design/Design
Development progresses with reasonable convergence so that major plan, scope or
design approach changes are not made which significantly impact the design or its related
construction cost and design effort; b) Contract Documents progress with reasonable
convergence so that plan, scope, or design approach changes are minor only in nature
and do not significantly impact the design effort or construction cost; and ¢) a direction to
proceed into the next (sequential) phase of services includes the implicit approval of
accompanying floor plans and other designs created to that date (excepting written
comments to the contrary).
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11. Each consultant engaged for Contract Bidding and Award phase (CBA) and for
construction administration (CA) phase shall include the following as pertaining to the
particular discipline:

a.

b.

Critically review submittals.

Unless indicated otherwise, attend construction meetings pertinent to the particular
discipline and status of construction, perform critical construction observations, and
issue field reports.

Perform substantial completion site reviews for each stage of construction, and issue
field reports.

As requested, performing Commissioning Verifications (CxV) and serving as a
Commissioning Authority (CxA) have been excluded from the Basic Services scope of
services. However, included in our basic scope is coordinating with the CxA for the
following: providing review packages; receipt and consideration of comments;
coordination of specifications for consistency with the CxA’s scope of work;
coordination with CMR for delivery of submittals for the CxA'’s review; and assisting in
scheduling the CxA'’s activities during construction.

Perform final completion site review for each stage of construction, and issue field
report.

Prepare record drawings based upon A/E Revisions and CMR's as-built drawings
mark-up submittals.

B. Summary of Scope Elements

To better define the expected engineering and architectural design scope, [ offer the following
outline of Basic Services to summarize the elements selected by the TFC project team.

1. Deficiency List ltems’ Assessments for each building:

a.

Assessment for the reconciliation of current Deficiency List I-A, I-A, I-B, & II-B deferred
maintenance items (and those related to deferred maintenance). Update current
Deficiency List with respect to items already completed or remedied in previous
design/construction phases. Iltems indicated as “Maintenance Iltem” will not be
included in the assessment. Assessment phase will include the scanning of existing
conditions to establish as-built conditions/drawings, where not available from TFC.

2. Bid Packages 1 through 7 (Listed Above):

a.

Final determination of scope inclusions/exclusions will result from assessments.
Definition of bid packages for this section will be updated in a future reconciliation
proposal, including which items are accomplishable inside of the available
design/construction administration fee.

3. Future Packages: Undefined
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a. Scope of work to be determined based on the results of the supplementary
assessments and the confidence of the CMR/TFC regarding the scope elements
constructible within future funds that may become available. Assessment of future
packages scope is not currently defined included in the current proposal.

C. Understandings of Proposal Exclusions:

It is understood that the following items are currently not requested, not applicable, or not
expected to be needed by this team. To the extent scope is determined to be otherwise as
the project evolves, related scope is subject to additional services.

1.

Assessment and Design of systems will be limited to those indicated herein, excluding the
following systems' assessments/services: hazardous materials, environmental impact,
data, public address systems, furnitureffixtures/equipment, occupant load, energy
calculations/modeling, operating concept analysis, life cycle cost analysis, zoning
services, permitting, certification of roof level anchor points, testing/laboratory services,
provision of controls/elevator/other technicians required to access assessed systems.

Assessment and Design of the following systems will be limited to items that are related
to scope of work items included in this proposal (i.e., relocation of fire sprinkler piping and
heads to accommodate MEP systems’ work), as no specific scope items have been
identified: fire alarm, fire sprinkler, interior finishes, and structure/foundation.

Unless specifically indicated otherwise in the scope intents within, it is presumed that
existing conditions are suitably functional and code compliant as not to trigger work
beyond that described herein. Accordingly, additional function or code improvements to
existing conditions are excluded.

Coordinating with departments for details or planning regarding disruptions/occupant
relocations/etc. related to construction processes is not included in basic scope. (TGCE
will coordinate with TFC and respective Building Manager for general provisions and
limitations.)

All design tasks are based upon existing fixed partitions to remain in place in all subject
buildings. Only finishes directly related to project scope are subject to Basic Services
architectural/engineering design.

Providing opinions of probable construction (or other) costs not directly related to design
scopes included in this proposal.

Opinions of Probable Construction Costs will be performed by TGCE and its
subconsultants through design development. All OPCCs after Design Development are
to be performed by CMR with review by design team members.

Contract Bidding and Award and Construction Administration services for items not
directly related to design scopes included in this proposal.

Design of additional scope items to meet overall available project construction budget,
other than those possibly within the additional design allowance proposed below.
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10.

11.

12.

13.

14.

15.

16.

Construction phase support services related to extended construction durations beyond
those indicated in this proposal (above).

Design for corrections to non-compliant life safety or ADA/TAS conditions, (even if
advisable or required within the scope of the intended project).

Energy modeling, other than simple efficiency comparisons.

SECO analysis for alternative energy systems will not be included where modification of
energy using systems for individual solicitation packages do not exceed major project size
definition by SECO (understood to be $2,000,000).

LEED or other sustainable project systems are excluded.

Testing, Adjusting, and Balancing (TAB) of HVAC systems, both TAB pre-audit and TAB
of installed systems. TAB is understood to be performed by Owner Contracted TAB Firm.

Development of ACAD, Revit, or other floor plans/backgrounds of as-built conditions. Our
proposal presumes that existing drawings in ACAD or Revit format will be provided to the
design team by the Owner and will reasonably represent the built conditions of
architectural, structural, mechanical, electrical, and plumbing systems. If our assessment
and design phase site visits reveal discrepancies between available drawings and
observed conditions, and these discrepancies appear to be potentially significant
regarding the assessment scope, we will advise you of same. When additional field
measurement or drafting of existing conditions is required to obtain accurate existing
conditions, those efforts will be performed under the assessment task to the extent fee is
available. If fees beyond those available in the assessment task are required, we can
offer a proposal for further examination or evaluation of existing conditions, or otherwise
collaborate so that the issues posed by the discrepancies can be addressed.
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D. Basic Services Fee

As is customary, we have estimated our fees using several methods. We propose the average
of these methods, $5,530,000 be the Basic Services fee, including traditional reimbursable

items.

The above fee is allocated to each scope item per the below fee schedule. Where TBD is
indicated, the fee assigned to the particular scope item will be determined based on the results
of the assessment and authorized for use through a reconciliation proposal provide to TFC for
their acceptance. Once specific scope fees are established, the fee allocation per scope item
will require that all scope items are performed and are done so concurrently to the extent
possible. In the event that one or more design scope assessments are removed from the
project, or that reasonable concurrence of the services is not achievable, other scope/building
fees will naturally adjust according to the reduced scope and less efficient economy of scale.
The intent of this proposal is to reasonably define assessment and design scopes to address
all phases of work, although the fees for design, bid/negotiation, and construction
administration phases will adjust based on the results of the assessment.

Scope Assessment/

Concept Fee
Deficiency List I-A/lI-A/I-B/II-B Assessment $800.000
Assessment Fee Sub-Total $800,000

The above assessment phase will be billable by effort expended based on hourly personnel
costs expended in each billing period, with all unused portions of the assessment fees
available for use in the below “Assessments’ Future Design Allocation”. Additional
assessment items requested by TFC beyond those included in this proposal may also be
accomplished inside of this Assessment fee allocation, to the extent that fees are available.

Scope Design,
Bid/Negotiation,

C/A Fee

Fee Budget For Below Potential Scope $4,730,000
DBGL Controls/Terminal Unit Replacement TBD
DHNP Renovation/Expansion TBD
DBGL AHU/LEU Replacement TBD
DBGL Emergency Power Upgrade TBD
DBGL Cladding TBD
DBGL Site/Drainage Repairs TBD
RBB, DHF, DHK Roofing Replacement TBD
Assessments Future Design Allocation TBD
Design Fee Sub-Total $4,730,000

The approximate fee breakdown by phase for the above Design is as follows: Schematic
Design through Contract Documents - 75%; Bid Negotiation/Construction Administration -

25%.
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The below table represents that Total Fee for the combination of Assessment and Design/CA
for this project.

Scope Fee
Assessments $800,000
Design/CA $4.730.000
Proposal Fee Total $5,530,000

E. Additional Services:

It is sometimes asked that we attempt to identify project elements which may create the need
for Additional Services. Other than those related to understandings expressed above, | do not
believe the likelihood for Additional Services to be significant. Occasionally, revisions to
previously approved work, revisions to previously given instructions, discovery of unexpected
conditions, significant delays or “holding patterns” in the conduct of the project, or expansion
of scope do present an appropriate case for Additional Services. If such conditions arise, we
would advise you of same and seek an equitable compensation for the related work.

Additionally, TFC has routinely requested the assessment, design, and C/A support for
additional scope items beyond those currently presented. As such, those additional Owner
initiated scope items would be subject to Additional Services.

We attempt to extend the benefit of the doubt to others in this respect, recognizing of course
that there are business limits to this benefit of the doubt. It is rare that a request for Additional
Services from this office is not understood and readily accepted by our clients.

F. Acceptance

If this proposal is acceptable to you, please provide an approval consistent with your normal
procedures. Should there be any questions or requested changes, please contact me to go
over them at your earliest opportunity.

We appreciate this opportunity to be of continued service to you and the TFC, and look forward
to a successful project!

Sincerely,

Cameron Labunski, P.E.
Principal Engineer

Texas Firm Registration No. 2929

CL:cl
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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 ;esponse before it can be considered further. Please complete
a separate evaluation sheet for each response within five (5) business days after the opening date of the solicitation.

Section I: TEC Contract No. 20-089-000

Name of Respondent.____Tom Green and Company Engineering

Name of Project: A/E Svcs for DM for Multiple Bldg Projects on DSHS Campus ~

Contract: Reqg #: PO# Project#:
RFQ #: 303-0-00843 _RFP #: IFB#

Services:[ ] AE:[XICMR:[] RC:[] IDIQ:[] Assignment# Amendment#: GMP # POCN #:

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

The Respondent solicited 3 HUB per subcontracting opportunities and 2 Minority Trade Organization and
allowed 7 working days for a response; this meets Godgl Faith Effort (GFE) per TAC Rules 20.14(d)(D)(i).

Al apd

Shonte’ Gordon

Print/Type Name: HUB CoBrdinator/Da(e' aqa= -
Section II:
YES NO N/A
Does the respondent intend to subcontract? X [ [

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

Did the respondent verify that no subcontractors would O X 1
be used in the performance of the work (verification

must be provided on the form prescribed

in the salicitation).

Section lil:

Respondents who DQ intend to subcontract:
YES NO
1. Did the respondent divide the work into reasonable portions, consistent X |
with prudent industry practices (Identified the areas of subcontracting)?B

Comments:
Revised 10/6/2015
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Section 111.14?
Comments:

Comments:

but was not selected?

Comments:

organizations or development centers to assist in identifying HUBs by

applicable expression of interest)?

Comments:

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 to 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

Page 2 of 2
Texas Facilities Commission (TFC)
HUB Program
EVALUATION OF RESPONDENT’S HUB SUBCONTRACTING PLAN (HSP)
YES NO
N/A
2. Did the respondent provide notice to HUBs of the work that the O X |
respondent intends to subcontract, in accordance with 1 T.A.C.
YES NO N/A
3. Did the respondent include an executed Mentor Protégé Agreement | X O
(per Section 2161.065 Government Code), registered
with TPASS? Does the HUB subcontracting plan identify
the area(s) of subcontracting the protégé will perform?
{Submission of a protégé as a subcontractor constitutes
a good faith effort for the particular area to be
subcontracted with the protége).
YES NO N/A
4. Did the respondent provide written justification of the selection X O O
process if a non HUB subcontractor was selected by a process
other than by competitive bidding, or a HUB bid was the best
value responsive bidder to a competitive bid invitation,
- YES NO N/A
5. Did the respondent provide notice to minority or women trade X O 'l

Revised 10/6/2015




DocuSign Envelope ID: C1C59F17-D465-4D97-9348-601EE4B649F8

DocuSign Envelope ID: 55A87AAA-680E-4ECE-BIF3-468854EC1FCF

Rev. 217

HUB Subcontracting Plan (HSP)

In accordanc;e with Texas Gov't Code §2161.252, the contracting agency has determined that subcontracting opportunities are probable under this contract. Therefare,
all respondents, including State of Texas certified Historically Underutilized Businesses (HUBs) must complete and submit this State of Texas HUB Subcontracting

Plan (HSP) with their response to the bid requisition (solicitation).

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

The HUB Program promotes equal business opportunities for economically disadvantaged persons fo 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:

a 11.2 percent for heavy construction other than building contracts,

s 21.1 percent for all building construction, including general contractors and operative builders’ contracts,
e 329 percent for all special trade construction contracts,

o 23.7 percent for professional services contracts,

e 26.0 percent for all other services contracts, and

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

In accordance with 34 TAC §20.285(d)(1)(D)(iii), a respondent (prime contractor) may demonstrate good faith effort fo utilize Texas certified HUBs for
its subcontracting opportunities if the total value of the respondent’s subcontracts with Texas certified HUBs meels or exceeds the statewide HUB goal or the
agency specific HUB goal, whichever is higher. When a respondent uses this method to demonsirate good faith effort, the respondent must identify the HUBs with
which it will subcontract. If using existing contracts with Texas cerlified HUBs to satisfy this requirement, only the aggregate percentage of the contracts expected
to be subcontracted to HUBs with which the respondent does not have a continuous contract* in place for more than five (5) years shall qualify for meeting the
HUB goal. This limitation is designed to encourage vendor rotation as recommended by the 2009 Texas Disparity Study.

S8 IPEA RESPONDENT AND REQUISITION INFORMATION

Respondent (Company) Name:  Tom Green and Company Engineers, Inc. State of Texas VID#: 1742588219200
Point of Contact:  Michael Wong Phone# 512-345-7793

E-mail Address: mikew@tgce.com Fax#:  512-345-7201

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

c. Requision# 303-0-00843 B Bid Open Date:  03/11/2020
(mm/ddiyyyy}

a.
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Enter your company’s name here: Tom Green and Company Engineers, Inc. Requisition # 303-0-00843

S =eq [0 P4 RESPONDENT's SUBCONTRACTING INTENTIONS

After dividing the contract work into reasonable lots or portions to the extent consistent with prudent industry practices, and taking into consideration the scope of work
to be performed under the proposed contract, including all potential subcontracting opportunities, the respondent must determine what portions of work, including
contracted staffing, goods and services will be subcontracted. Note: In accordance with 34 TAC §20.282, a “Subcontractor” means a person who contracts with
a prime contractor to work, to supply commodities, or to contribute toward completing work for a governmental entity.

a. Check the appropriate box (Yes or No) that identifies your subcontracting intentions:
- Yes, | will be subcontracting portions of the contract. (If Yes, complete Item b of this SECTION and continue to ltem ¢ of this SECTION.)

[ - Mo, | will not be subcontracting any portion of the contract, and I will be fulfiling the entire contract with my own resources, including employees, goods and
services. (If Mo, continue to SECTION 3 and SECTION 4.)

b. List all the portions of work {subcontracting opportunities) you will subcontract. Also, based on the total value of the contract, identify the percentages of the contract
you expect to award to Texas certified HUBs, and the percentage of the contract you expect to award to vendors that are not a Texas certified HUB (i.e., Non-HUB).

HUBs ) Non-HUBS

tem # Subcontracting Opportunity Description expesiedto e subconacre o | expected t be submortracied to | _Pasrtagsofthaconet

i %ﬁﬁﬁﬂi’é!ﬁﬁfﬁ'ﬁ&iﬁ e ] T hn
1 | Architecture % % 5%
2 Buifding Evelope % % 2%
3 |Civil 1 % | % 2%
4 | Structural Engineering N 72? T % %
5 % % %
6 % % %
7 | % % %
8 % % %
9 ) % % %
10 % ) % %
11 % % %
12 % % %
13 % % %
14 | % % %
15 . % % %
Aggregate percentages of the contract expected to be_suizcontracted: 2% % 9%

(Note: If you have more than fifteen subcontracting opportunities, a continuation sheet is available online at hitps://www.comptraller.texas gov/purchasing/vendor/hub/forms.php).

€. Check the appropriate box (Yes or No) that indicates whether you will be using only Texas certified HUBs to perform all of the subcontracting opportunities
you listed in SECTION 2, Item b.

[ - Yes (If Yes, continue to SECTION 4 and complete an *“HSP Good Faith Effort - Methad A (Attachment A)" for each of the subcantracting opportunities you listed.)
- No (If No, continue to ltem d, of this SECTION.)

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

O - Yes (If Yes, continue to SECTION 4 and complete an *HSP Good Faith Effort - Method A (Attachment A)" for each of the subcontracting opportunities you listed.)
- No (If No, continue to SECTION 4 and complete an “HSP Good Faith Effort - Method B (Attachment B)" for each of the subcontracting opportunities you listed.)

: Any existing written agreement (including any renewals that are exercised) between a prime contractor and a HUB vendor,
where the HUB vendor provides the prime contractor with goods or service under the same contract for a specified period of time. The frequency
the HUB vendor is utilized or paid during the term of the contract is nat relevant to whether the contract is considered continuous. Two or more

contracts that run concurrently or overlap one another far different periods of time are considered by CPA to be individual contracts rather than
renewals or extensions to the original contract. in such situations the prime contractor and HUB vendor are entering (have entered) into “new”
contracts.
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Enter your company's name here: Tom Green and Company Engineers, Inc. Requisition #:  303-0-00843

eg (o]l SELF PERFORMING JUSTIFICATION (if you responded “No” to SECTION 2, ltem a, you must complete this SECTION and continue to SECTION 4.) If you
responded “No" to SECTION 2, Item a, in the space provided below explain how your company will perform the entire contract with its own employees, supplies,
materials andfor equipment.

SECTIN .3 AFFIRMATION

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

e  The respondent will provide notice as soon as practical to all the subcontractors (HUBs and Non-HUBs) of their selection as a subcontractor for the awarded
contract. 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
subcontracting opportunity they (the subcontractor) will perform, the approximate dollar value of the subcontracting opportunity and the expected percentage of
the total contract that the subcontracting opportunity represents. A copy of the notice required by this section must also be provided to the contracting agency's
point of contact for the contract no later than ten (10) working days after the contract is awarded.

e The respondent must submit monthly compliance reports (Prime Confractor Progress Assessment Report — PAR) to the contracting agency, verifying its
compliance with the HSP, including the use of and expenditures made to its subcontractors (HUBs and Non-HUBs). (The PAR is available at
hitps:/iwww.comptroller.texas.qov/purchasina/docs/hub-forms/ProgressAssessmentReportForm.xls).

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
subcontractors and the termination of a subcontractor the respondent identified in its HSP. If the HSP is madified without the contracting agency’s prior approval,

respondent may be subject to any and all enforcement remedies available under the contract or otherwise available by law, up to and including debarment from all
state contracting.

e  The respondent must, upon request, allow the contracting agency to perform on-site reviews of the company’s headquarters and/or work-site where services
arefbeing performed and must provide documentation regarding staffing and other resources.

01 (s~ Michael Wong Business Manager  03/10/2020

o Signature 0 Printed Name Title Date
{mm/dd/yyyy)

Reminder:

> If you responded "Yes" to SECTION 2, Items ¢ or d, you must complete an *“HSP Good Faith Effort - Method A (Attachment A)" for each of
the subcontracting opportunities you listed in SECTION 2, Item b.

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

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

Enter your company’s name here:  Tom Green and Company Engineers, Inc. Requisition # 303-0-00843

Rev. 217

IMPORTANT: If you responded “No” to SECTION 2, items ¢ and d of the completed HSP form, you must submit a completed ‘HSP Good Faith Effort -
Method B (Attachment B)" for each of the subcontracting opportunities you listed in SECTION 2, Item b of the completed HSP form. You may phote-copy this
page or download the form at https:/mww.comptroller.texas.gov/purchasing/docs/hub-forms/ub-sbeont-plan-afe-achm-b.pdf..

el [o)\ -5l 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.

Item Number: 1 Description: Architecture

ieg (o] N:BH MENTOR PROTEGE PROGRA

If respondent is participating as a Mentor in a State of Texas Mentor Protégé Program, submitting 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 subcontract with a Texas certified HUB towards that

specific portion of work.
Check the appropriate box (Yes or No) that indicates whether you will be subcontracting the portion of work you listed in SECTION B-1 to your Protégé.

- Yes (If Yes, continue to SECTION B-4.)
- No / Not Applicable (If No or Not Applicable, continue to SECTION B-3 and SECTION B-4.)

=[O\ F- 5B NOTIFICATION OF SUBCONTRACTING OPPORTUNITY

When completing this section you MUST comply with items a, b, ¢ and d, thereby demonstrating your Good Faith Effort of having notified Texas certified HUBs and
trade organizations or development centers about the subcontracting opportunity 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 sending notice of your subcontracting opportunity, you are encouraged to use the attached HUB Subcontracting Opportunity Notice form, which is also available

online at https:/Awww.comptroller.texas.qov/purchasina/docs/hub-forms/HUBSubcontractingOpportunityNotificationForm.pdf.

Retain supporting documentation (i.e., certified letter, fax, e-mail) demonstrating evidence of your good faith effort to notify the Texas certified HUBs and trade
organizations or development centers. Also, be mindful that a working day is considered a normal business day of a state agency, not including weekends, federal or
state holidays, or days the agency is declared closed by its executive officer. The initial day the subcontracting opportunity notice is sent/provided to the HUBs and fo
the trade organizations or development centers is considered to be “day zero” and does not count as one of the seven (7) working days.

a. Provide written notification of the subcontracting opportunity you listed in SECTION B-1, to three (3) or more Texas certified HUBs. Unless the contracting agency
specified a different time period, you must allow the HUBs at least seven (7) working days to respond to the notice prior to you submitting your bid response to the
contracting agency. When searching for Texas certified HUBs and verifying their HUB status, ensure that you use the State of Texas' Centralized Master Bidders

List (CMBL) - Historically Underutilized Business (HUB) Directory Search located at htp://mycpa.cpa.state.tx.us/fpasscmblsearch/index.isp. HUB status code "A”
signifies that the company is a Texas certified HUB.

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

Company Name {Do not en:e,.l-si:l:lss::lur.;y Numbers.) Date(mtlnzfli';:;wsent 0l BE-HUERES AR
ADK Architects LLC 1475681877000 02/25/2020 O - Yes -No
AEagle Design 1471035615600 02/25/2020 [1-Yes -No
Alex Garcia Consulting 120322502300 02/25/2020 0 -Yes -No

c. Provide written notification of the subcontracting apportunity you listed in SECTION B-1 to two (2) or more trade arganizations or development centers in Texas to
assist in identifying potential HUBs by disseminating the subcontracting opportunity to their members/participants. Unless the contracting agency specified a
different time period, you must provide your subcontracting oppertunity notice to trade organizations or development centers at least seven (7) working days prior to
submitting your bid response to the contracting agency. A list of trade organizations and development centers that have expressed an interest in receiving notices
of subcontracting opportunities is available on the Statewide HUB Program's webpage at https:/Avww.comptroller.texas.aov/purchasina/vendor/hub/resources.php.

d. List two {2) trade organizations or development centers you notified regarding the subcontracting opportunity you listed in SECTION B-1. Include the date
when you sent notice to it and indicate if it accepted or rejected your notice.

Trade Organizations or Development Centers Date:mr;l“z:i:zy)Sent Was the Notice Accepted?
TBCC 02/25/2020 -Yes [ -No
WBEA-Texas 02/25/2020 -Yes O-No
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DocuSign Envelope ID: C1C59F17-D465-4D97-9348-601EE4B649F8

DocuSign Envelope ID: 55A87AAA-680E-4ECE-BOF3-468854EC1FCF

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

Enter your company’s name here: Tom Green and Company Engineers, Inc. Requisition #:  303-0-00843

e i@V ] - P SUBCONTRACTOR SELECTION

Enter the item number and description of the subcontracting opportunity 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 description of the subcontracting opportunity for which you are completing this Attachment B continuation page.
Item Number: 1 Description: Architecture

b. List the subcontractor(s) you selected to perform the subcontracting opportunity you listed in SECTION B-1. Also identify whether they are a Texas certified
HUB and their Texas Vendor Identification (VID) Number or federal Emplioyer Identification Number (EIN), the approximate dollar value of the work to be
subcontracted, and the expected percentage of work to be subcontracted. When searching for Texas certified HUBs and verifying their HUB status, ensure that
you use the State of Texas' Centralized Master Bidders List (CMBL) - Historically Underutilized Business (HUB) Directory Search located at

http:/imycpa.cpa.state.tx.us/tpasscmblsearchfindex.jsp. HUB status code “A” signifies that the company is a Texas certified HUB.

Company Name Texas certified HUB u{%%:;;::{ }?;:E::sg;%g;rg%?& &?ﬁ‘;":j:‘:::t Pefc):(::t‘;t;: &
leave their VID / EIN field blank. Contract
Lord Aeck Sargent Architects O-Yes [-No| Non-HUB $ TBD 5%
O-Yes [1-No $ %
[1-Yes J-No $ 9%,
- Yes O-No $ %
- Yes - No $ %
- Yes O-No $ o
- Yes d-No $ o,
O- Yes - No $ o,
T Yes O-No $ %
O-Yes [-No $ 9,

¢. Ifany of the subcontractors you have selected to perform the subcontracting apportunity you listed in SECTION B-~1 is not a Texas certified HUB, provide written
justification for your selection process (attach additional page if necessary): :

One of Lord Aeck Sargent's specialties is laboratory design, including in-house laboratory planning. In
addition, TGCE has worked on numerous projects together, including projects that necessitated
in-depth assessment and pre-design analysis - both that are required by this project.

REMINDER: As specified in SECTION 4 of the 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 contact for the contract, the contract award number, the subcontracting opportunity it (the subcontractor) will perform, the
approximate dollar value of the subcontracting opportunity and the expected percentage of the total contract that the subcontracting opportunity represents. A copy of
the notice required by this section must also be provided to the contracting agency's point of contact for the contract no later than ten (10) workina davs after the
contract is awarded.

Page 2 of 2
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DocuSign Envelope ID: C1C59F17-D465-4D97-9348-601EE4B649F8

DocuSign Envelope ID: 55A87AAA-680E-4ECE-BOF3-468854EC1FCF

HSP Good Faith Effort - Method B (Attachment B)

Enter your company's name here; Tom Green and Company Engineers, Inc. Requisition # 303-0-00843

Rev. 2117

IMPORTANT: If you responded “No” to SECTION 2, Items ¢ and d of the completed HSP form, you must submit a completed “HSP Good Faith Effort -
Method B (Attachment B)" for gach of the subcontracting opportunities you listed in SECTION 2, Item b of the completed HSP form. You may photo-copy this
page or download the form at htips://www.comptroller.texas.aovipurchasing/docs/hub-forms/hub-sbeont-plan-afe-achm-b. pdf..

Si{ea {0\ N: 5 M 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: 2 Description: Building Envelope

Si=(eg [0\ R:B2H MENTOR PROTEGE PROGRAM

If respondent is participating as a Mentor in a State of Texas Mentor Protégé Program, submitting 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 {0 subcontract with a Texas certified HUB towards that

specific portion of work.
Check the appropriate box (Yes or No) that indicates whether you will be subcontracting the portion of work you listed in SECTION B-1 to your Protégé.

- Yes (If Yes, continue to SECTION B-4.)
- No / Not Applicable (If Ne or Not Applicable, continue to SECTION B-3 and SECTION B-4.)

SECTION FICA110N OF SUBCONTRACTING OPPORTUNITY

When completing this section you MUST comply with items a, b, ¢ and d, thereby demonstrating your Good Faith Effort of having notified Texas certified HUBs and
trade organizations or development centers about the subcontracting opportunity you listed in SECTION B-1. Your notice should include the scope of waork,
information regarding the location to review plans and specifications, bonding and insurance requirements, required qualifications, and identify a contact person.
When sending notice of your subconiracting opportunity, you are encouraged to use the attached HUB Subcontracting Opportunity Notice form, which is also available

online at https:/Mwww.comptroller.texas gov/purchasina/docs/hub-forms/HUBSubcontractingOpportunityNotificationForm. pdf.

Retain supporting documentation (i.e., certified letter, fax, e-mail) demonstrating evidence of your good faith effort to notify the Texas certified HUBs and trade
organizations or development centers. Also, be mindful that a working day is considered a normal business day of a state agency, not including weekends, federal or
state holidays, or days the agency is declared closed by its executive officer. The initial day the subcontracting opportunity notice is sent/provided to the HUBs and to
the trade organizations or development centers is considered to be “day zero” and does not count as one of the seven (7) working days.

a. Provide written notification of the subcontracting opportunity you listed in SECTION B-1, to three (3) or more Texas certified HUBs. Unless the contracting agency
specified a different time period, you must allow the HUBs at least seven (7) working days to respond to the notice prior to you submitting your bid response to the
contracting agency. When searching for Texas certified HUBs and verifying their HUB status, ensure that you use the State of Texas’ Centralized Master Bidders
List (CMBL) - Historically Underutilized Business (HUB) Directory Search located at http://mycpa coa.state tx.us/tpasscmblsearchiindex.isp. HUB status code “A”
signifies that the company is a Texas certified HUB.

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

opportunity notice.

Company Name e eme:r;’:::ﬁy R— Datim"‘“z:':;”sem Did the HUB Respond?
2M Associates, LLC 1271545521300 02/25/2020 [ - Yes -No
5G STUDIO Collaborative, LLC 1421588420700 02/25/2020 []-Yes -No
A2Studio Architects, PLLC 1814690301000 02/25/2020 O-Yes [-No

¢. Provide written natif cation of the subcontracting opportunity you listed in SECTION B-1 to two (2) or more trade organizations or development centers in Texas to
assist in identifying potential HUBs by disseminating the subcontracting opportunity to their members/participants. Unless the contracting agency specified a
different time period, you must provide your subcontracting opportunity notice to trade organizations or development centers at least seven (7) working days prior to
submitting your bid response to the contracting agency. A list of trade organizations and development centers that have expressed an interest in receiving notices
of subcontracting opportunities is available on the Statewide HUB Program's webpage at hitps:/fiwww.comptroller.texas.qov/purchasing/vendor/ub/resources php.

d. List two (2) trade organizations or development centers you notified regarding the subcontracting opportunity you listed in SECTION B-1. Include the date
when you sent notice to it and indicate if it accepted or rejected your notice.

Trade Organizations or Development Centers Dat:m}:::i’vcz:em Was the Notice Accepted?)
TBCC ) 02/25/2020 -Yes []-No
WBEA-Texas 02/25/2020 -Yes []-No
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DocuSign Envelope ID: C1C59F17-D465-4D97-9348-601EE4B649F8

DocusSign Envelope [D: 55A87AAA-680E-4ECE-BOF3-468854EC1FCF

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

Enter your company's name here: Tom Green and Company Engineers, Inc. Requisiion#  303-8-00843

SiSe o]\ =2 M SUBCONTRACTOR SELECTION
Enter the item number and description of the subcontracting opportunity 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 description of the subcontracting opportunity for which you are completing this Attachment B continuation page.
Item Number: _ 2 Description: Building Envelope

b. List the subcontractor(s) you selected to perform the subcontracting opportunity you listed in SECTION B-1. Also identify whether they are a Texas certified
HUB and their Texas Vendor Ildentification {VID) Number or federal Emplioyer Identification Number (EIN), the approximate dollar value of the work to be
subcontracted, and the expected percentage of work to be subcontracted. When searching for Texas certified HUBs and verifying their HUB status, ensure that
you use the State of Texas' Centralized Master Bidders List (CMBL) - Historically Underutilized Business (HUB) Directory Search located at
http:/fmycpa.cpa.state.tx.us/tpasscmblsearch/index.jsp. HUB status code “A” signifies that the company is a Texas certified HUB.

Texas certified HUB DTe)East VI*D 9irsfedf;:l EbIN Approximate Expacted

0 nat enter Sociak Secunt jumbers,
Ifyou do not know their VID { EIN, Dollar Amount Perccentage of
leave their VID / EIN field blank. ontract

WIE O-Yes [@-No non-HUB $ TBD 2%
- Yes O-No

Company Name

O-Yes [J-No
- Yes O-No

- Yes O-No

- Yes d-No

[1-Yes [1-No
- Yes [J-No
3 Yes [J]-No
O-Yes [O-No

oo oo o a|ala|n
RIR|R | R [ R(R[ 2|2 | =

¢. If any of the subcontractors you have selected to perform the subcontracting opportunity you listed in SECTION B-1 is pot a Texas certified HUB, provide mmn
justification for your selection process (attach additional page if necessary):

WUJE has significant previous experience with TFC building envelope design, including previous
experience in the some of the buildings that are a part of the RFQ.

REMINDER: As specified in SECTION 4 of the 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 contact for the contract, the contract award number, the subcontracting opportunity it {the subcontractor) will perform, the
approximate dollar value of the subcontracting opportunity and the expected percentage of the total contract that the subcontracting opportunity represents. A copy of
the notice required by this section must also be provided to the contracting agency's point of contact for the contract no later than ten (10) working days after the
confract is awarded.

Page 2 of 2
(Attachment B)




DocuSign Envelope ID: C1C59F17-D465-4D97-9348-601EE4B649F8

DocuSign Envelope 1D: 55A87AAA-680E-4ECE-BIF3-468854EC1FCF

HSP Good Faith Effort - Method B (Attachment B)

Enter your company's name here: Tom Green and Company Engineers, Inc. Requisition # 303-8-00843

Rev. 217

IMPORTANT: If you responded “No” to SECTION 2, Items ¢ and d of the completed HSP form, you must submit a completed "HSP Good Faith Effort -
Method B (Attachment BY' for eagh of the subcontracting opportunities you fisted in SECTION 2, Item b of the completed HSP form. You may photo-copy this
page or download the form at https://www.comptroller.texas.gov/purchasing/docs/hub-forms/hub-sbcont-plan-gfe-achm-b.pdf..

o6l N5 Wl SUBCONTRACTING OPPORTUNITY
Enter the item number and description of the subcontracting opportunity you listed in SECTION 2, Item b, of the completed HSP form for which you are

completing the attachment.

ltem Number: _ 3 Description: Civil Engineering

SiEey (el N:EH MENTOR PROTEGE PROGRAM

If respondent is participating as a Mentor in a State of Texas Mentor Protégé Program, submitting its Protégé (Protégé must be a State of Texas certified HUB) as a
subcontractor to perform the subcaontracting opportunity listed in SECTION B-1, constitutes a good faith effort to subcontract with a Texas certified HUB towards that

specific portion of work,
Check the appropriate box (Yes or No) that indicates whether you will be subcontracting the portion of work you listed in SECTION B-1 to your Protégé.

- Yes (If Yes, continue to SECTION B-4.)
- No / Not Applicable (If No or Not Applicable, continue to SECTION B-3 and SECTION B-4.)

ERINERA NOTIFICATION OF SUBCONTRACTING OPPORTUNITY

When completing this section you MUST comply with items a, b, ¢ and d, thereby demonstrating your Good Faith Effort of having notified Texas certified HUBs and
trade organizations or development centers about the subcontracting opportunity 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 sending notice of your subcontracting opportunity, you are encouraged to use the attached HUB Subcontracting Opportunity Notice form, which is also available

online at hitos:/iwww.comptroller.texas aovipurchasina/dacs/hub-forms/HUBSubcontractingOpportunityNotificationForm. pdf.

Retain supporting documentation (i.e., certified letter, fax, e-mail) demonstrating evidence of your good faith effort to notify the Texas certified HUBs and trade
organizations or development centers. Also, be mindful that a working day is considered a normal business day of a state agency, not including weekends, federal or
state holidays, or days the agency is declared closed by its executive officer. The initial day the subcontracting opportunity notice is sent/provided to the HUBs and to
the trade organizations or development centers is considered to be “day zero” and does not count as one of the seven (7) working days.

a. Provide written notification of the subcontracting opportunity you listed in SECTION B-1, to three (3) or more Texas certified HUBs. Unless the contracting agency
specified a different time period, you must allow the HUBs at least seven (7) working days to respond to the notice prior to you submitting your bid response to the
contracting agency. When searching for Texas certified HUBs and verifying their HUB status, ensure that you use the State of Texas' Centralized Master Bidders
List (CMBL) - Historically Underutilized Business (HUB) Directory Search located at hitp://mycpa cpa.state. tx.us/ipassembisearchfindex.jsp. HUB status code “A”
signifies that the company is a Texas certified HUB.

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

opportunity notice.
Company Name - m;rx:;x'u?w — Da"fm’:u::i:;wse"‘ Did the HUB Respond?
A-1 Engineering, LLC 1452417221100 02/25/2020 [ -Yes -No
ABC Engineering, Inc. 1201871699800 02/25/2020 [ -Yes -No
ACON Enginnering Consultant, LLC 1821821877600 02/25/2020 O-Yes v .No

¢. Provide written notif cation of the subcontracting apportunity you listed in SECTION B-1 1o fwa (2) or more frade organizations or development centers in_Texas to
assist in identifying potential HUBs by disseminating the subcontracting opportunity to their members/participants. Unless the contracting agency specified a
different time period, you must provide your subcontracting opportunity notice to trade organizations or development centers at least seven (7) working days prior to
submitting your bid response to the contracting agency. A list of trade organizations and development centers that have expressed an interest in receiving notices
of subcantracting opportunities is available on the Statewide HUB Program's webpage at htips://www.comptroller.texas.gov/purchasina/vendor/hub/resources.php.

d. List two (2) trade organizations or development centers you notified regarding the subcontracting opportunity you listed in SECTION B-1. Include the date
when you sent notice to it and indicate if it accepted or rejected your notice.

Trade Organizations or Development Centers Date(mI:z:i;waent Was the Notice Accepted?
TBCC 02/25/2020 -Yes [d-No
WBEA-Texas 02/25/2020 -Yes [J]-No
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DocuSign Envelope ID: C1C59F17-D465-4D97-9348-601EE4B649F8

DacuSign Envelope 1D: 55A87AAA-680E-4ECE-BIF3-468854EC1FCF

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

Enter your company’s name here:  Tom Green and Company Engineers, Inc. Requisition #  303-8-00843

Si={e el =84 SUBCONTRACTOR SELECTION
Enter the item number and description of the subcontracting opportunity 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 description of the subcontracting opportunity for which you are completing this Attachment B continuation page.
Item Number: 3 Description: Structural Engineering

b. List the subcontractor(s) you selected to perform the subcontracting opportunity you listed in SECTION B-1. Also identify whether they are a Texas certified
HUB and their Texas Vendor Identification (VID) Number or federal Emplioyer Identification Number (EIN), the approximate dollar value of the work to be
subcontracted, and the expected percentage of work to be subcontracted. When searching for Texas certified HUBs and verifying their HUB status, ensure that
you use the State of Texas' Centralized Master Bidders List (CMBL) - Historically Underutilized Business (HUB) Directory Search located at
hitp:/imycpa.cpa.state.tx.uskpasscmblsearchfindex.jsp. HUB status code “A” signifies that the company is a Texas certified HUB.

- feave their VID / EIN field blank. Contract

CobbFendley, Inc. [0-Yes [@-No| Non-HUB $ TBD 2%
[1-Yes [O-No $ %

O-Yes []-No $ %

[1-Yes [d-Neo $ } %

O-Yes [O-No $ %

O-Yes [1-No $ %

[O-Yes [d-No $ %

B O-Yes [O-No $ %

F Yes 1-No $ %

O-Yes [J-No $ %

c. If any of the subcontractors you have selected to perform the subcontracting opportunity you listed in SECTION B-1 is not a Texas certified HUB, provide written
justification far your selection process (attach additional page if necessary): ‘

CobbFendley has both experience with TFC and our firm. In addition, CobbFendley has experience as the site
engineer for the DSHS campus.

REMINDER: As specified in SECTION 4 of the 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 natice must specify at a minimum the
contracting agency's name and its point of contact for the contract, the contract award number, the subcontracting opportunity it (the subcontractor) will perform, the
approximate dollar value of the subcontracting opportunity and the expected percentage of the total contract that the subcontracting opportunity represents. A copy of
the notice required by this section must also be provided to the contracting agency's point of contact for the contract no later than ten (10) workina days after the
contract is awarded.
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(Attachment B)



DocuSign Envelope ID: C1C59F17-D465-4D97-9348-601EE4B649F8

DocuSign Envelope 1D: 55A87AAA-680E-4ECE-BOF3-468854EC1FCF

HSP Good Faith Effort - Method B (Attachment B)

Enter your company’s name here: Tom Green and Company Engineers, Inc. Requisition # 303-8-00843

IMPORTANT: If you responded “No” to SECTION 2, Items ¢ and d of the completed HSP form, you must submit a completed “HSP Good Faith Effort -
Method B (Attachment B’ for each of the subcontracting opportunities you listed in SECTION 2, Item b of the completed HSP form. You may photo-copy this
page or download the form at https:/www.comptroller.texas.aov/purchasina/docs/ub-forms/hub-shcont-plan-afe-achm-b.pdf..

BB SUBCONTRACTING OPPORTUNITY
Enter the item number and description of the subcontracting opportunity you listed in SECTION 2, Item b, of the completed HSP form for which you are

completing the attachment.

ltem Number: 4 Description: Structural Engineering

SiZegile]\ =l MENTOR PROTEGE PROGRAM

If respondent is participating as a Mentor in a State of Texas Mentor Protégé Program, submitting 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 subcontract with a Texas certified HUB towards that
spegcific portion of work.

Check the appropriate box (Yes or No) that indicates whether you will be subcontracting the portion of work you listed in SECTION B-1 to your Protégé.

- Yes (If Yes, continue to SECTION B-4.)
~ No / Not Applicable (If No or Not Applicable, continue to SECTION B-3 and SECTION B-4.)

CiSep(el{N:-B ¥ NOTIFICATION OF SUBCONTRACTING OPPORTUNITY

When completing this section you MUST comply with items a. b, ¢ and d, thereby demonstrating your Good Faith Effort of having notified Texas certified HUBs and
trade organizations or development centers about the subcontracting opportunity 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 sending notice of your subcontracting opportunity, you are encouraged to use the attached HUB Subcontracting Opportunity Notice form, which is also available

online at https:/iwww.comptroller.texas gov/purchasina/docs/hub-forms/HUBSubcontractingOpportunityNotificationForm.pdf.

Retain supporting documentation (i.e., certified letter, fax, e-mail) demonstrating evidence of your good faith effort to notify the Texas certified HUBs and trade
organizations or development centers. Also, be mindful that a working day is considered a normal business day of a state agency, not including weekends, federal or
state holidays, or days the agency is declared closed by its executive officer. The initial day the subcontracting opportunity notice is sent/provided to the HUBs and to
the trade organizations or development centers is considered to be “day zero” and does not count as one of the seven (7) working days.

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

specified a different time period, you must allow the HUBs at least seven (7) working days to respond to the notice prior to you submitting your bid response to the
contracting agency. When searching for Texas certified HUBs and verifying their HUB status, ensure that you use the State of Texas' Centralized Master Bidders

List (CMBL) - Histdrically Underutilized Business (HUB) Directory Search located at htip://mycpa.cpa.state.tx.us/tpasscmblsearchfindex.jsp. HUB status code “A”
signifies that the company is a Texas certified HUB.

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

opportunity notice.

Company Name (Do not ente;’;‘:eo::ls s:{:.:ty Numbers.) Dat?ml::::i:zy)Sent Didl the HUB Respand?
13th LV Structural Engineers, PLLC 1474885506200 02/25/2020 []-Yes -No
A&L Engineering and Consuiting, Inc. 1752211978700 02/25/2020 [-Yes -No
StructuresPE, LLP 1742982899300 02/25/2020 -Yes  [J-No

¢. Provide written notif&ation of the subcontracting opportunity you listed in SECTION B-1 to fwo (2) or more trade organizations or development centers in Texas to
assist in identifying potential HUBs by disseminating the subcontracting opportunity to their membersfparticipants. Unless the contracting agency specified a
different time period, you must provide your subcontracting opportunity notice to frade organizations or development centers at least seven (7) working days prior to
submitting your bid response to the contracting agency. A list of trade organizations and development centers that have expressed an interest in receiving notices
of subcontracting opportunities is available on the Statewide HUB Program’s webpage at hitps://www.comptroller.texas.qov/purchasing/vendorfhub/resources.php.

d. List two (2) trade organizations or development centers you notified regarding the subcontracting opportunity you listed in SECTION B-1. Include the date
when you sent notice to it and indicate if it accepted or rejected your notice.

Trade Organizations or Development Centers . Dattrml:lnz:i’yc:MSent Was the Notice Accepted?|
TBCC 02/25/2020 -Yes []-No
WBEA-Texas 02/25/2020 -Yes []-No
Page 1 0of 2
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DocuSign Envelope ID: C1C59F17-D465-4D97-9348-601EE4B649F8

DocuSign Envelope I1D: 55A87AAA-680E-4ECE-BIF3-468854EC1FCF

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

Enter your company’s name here: Tom Green and Company Engineers, Inc. Requisition #  303-8-00843

ey 1=5- 5 SUBCONTRACTOR SELECTION
Enter the item number and description of the subcontracting opportunity 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 description of the subcontracting opportunity for which you are completing this Attachment B continuation page.
Item Number:_ 4 Description: Structural Engineering

b. List the subcontractor(s) you selected to perform the subcontracting opportunity you listed in SECTION B-1. Also identify whether they are a Texas certified
HUB and their Texas Vendor Identification (VID) Number or federal Emplioyer Identification Number (EIN), the approximate dollar value of the work to be
subcontracted, and the expected percentage of work to be subcontracted. When searching for Texas certified HUBs and verifying their HUB status, ensure that
you use the State of Texas' Centralized Master Bidders List (CMBL) - Historically Underutiized Business (HUB) Directory Search located at

hitp:/imycpa.cpa.state. tx. us/tpasscmblsearch/index.jsp. HUB status code “A’ signifies that the company is a Texas certified HUB.

Company Name Texaa Cartiiad’ HUB D{E%;;g}%%}g;gg;g%i oﬁ'ﬁ':?:mfﬁt PeE:::tcat:: of
B B B leave thelr VID / EIN field blank. Contract
StructuresPE, LLP B-Yes [-No| 1742982899300 |$ TBD 2%
O-Yes [O-No $ ) %
[1-Yes [J-No $ %
- Yes [J-No $ %
O-Yes [l-No $ %
f0-Yes [1-No $ %
- T - [1- Yes [J-No $ %
[1-Yes O-No $ 9%
B r Yesr 0-No $ %
O-Yes [O-No $ %

¢. If any of the subcantractors you have selected to perform the subcontracting opportunity you listed in SECTION B-1 is not a Texas certified HUB, provide MIIIQ[I
justification for your selection process (attach additional page if necessary):

REMINDER: As 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 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 subcontracting opportunity it (the subcontractor) will perform, the
approximate dollar value of the subcontracting opportunity and the expected percentage of the total contract that the subcontracting opportunity represents. A copy of
the notice required by this section must also be provided ta the contracting agency's point of contact for the contract no later than ten (10) working days after the
contract is awarded.

Page 2 of 2
(Attachment B)
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2 HUB Subcontracting Plan (HSP)
QUICK CHECKLIST

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

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

[ Section 1 - Respondent and Requisition Information

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

O Section 2b. - List all the portions of work you will subcontract, and indicate the percentage of the contract you expect to award to Texas certified HUB vendors.
[0 Section2c.- Yes

[ Section 4 - Affirmation

[0 GFE Method A (Attachment A) - Complete an Attachment A for each of the subcontracting opportunities you listed in Section 2 b.

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

i contract in place for more than five (5) years meefs or exceeds the HUB Goal the contracting agency identified in the
“Agency Special Instructions/Additional Requirements”, complete:

[T section 1- Respondent and Requisition Information

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

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

O section 2 c. - No

O Section 2d. - Yes

[ Section 4 - Affimation

I GFE Method A (Attachment A) - Complete an Attachment A for each of the subcontracting 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 be awarding to the Texas certified HUB vendors with which
you do not have a continuous contract* in place for more than five (5) years does not meet or exceed the HUB Goal the contracting agency

identified in the “Agency Special Instructions/Additional Requirements”, complete:

[ Section 1 - Respondent and Requisition Information

[ 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 percentage of the contract you expect to award to Texas certified HUB vendors
and Non-HUB vendors.

[ Section2¢c.-No

[ Section2d.-No

[ Section 4 - Affirmation

[1 GFE Method B (Attachment B) - Complete an Attachment B for each of the subcontracting opportunities you listed in Section 2 b.

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

[ Section 1 - Respondent and Requisition Information

[ Section 2 a. - No, | will not be subcontracting any portion of the contract, and | will be fulfiling the entire contract with my own resources.
[ Section 3 - Self Performing Justification

[ Section 4 - Affirmation

*

‘Continuous Contract

where the HUB vendor provides the prime contractor with goods or service, to include under the same coniract for a specified periad of time. The
frequency the HUB vendor is utilized or paid during the term of the contract is not relevant to whether the contract is considered continuous. Two or
more contracts that run concurrently or averlap one another for different periods of fime are considered by CPA to be individual contracts rather than
renewals or extensions to the original contract. In such situations the prime cantractor and HUB vendor are entering (have entered) into “new”

contracis.

: Any existing wriften agreement (including any renewals that are exercised) between a prime contractor and a HUB vendor,
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HUB Subcontracting Plan (HSP)

in accordance with Texas Gov't Code §2161.252, the contracting agency has determined that subcontracting opportunities are probable under this contract, Therefore,
all respondents, including State of Texas certified Historically Underutilized Businesses (HUBs) must complete and submit this State of Texas HUB Subcontracting

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

e« 21.1 percent for all building construction, including general contractors and operative builders’ contracts,
o 329 percent for all special trade construction contracts,

o 23.7 percent for professional services contracts,

e 26.0 percent for all other services contracts, and

o 21.1 percent for commodities contracts.
- - Agency Special Instructions/Additional Reguirements - -

In accordance with 34 TAC §20.285(d)(1)(D){iii}, a respondent (prime contractor) may demonstrate good faith effort fo ulilize Texas centified HUBs for
its subcontracting opportunities if the fotal value of the respondent’s subcontracts with Texas certified HUBs meels or exceeds the statewide HUB goal or the
agency specific HUB goal, whichever is higher. When a respondent uses this method to demonstrate good faith effort, the respondent must identify the HUBs with
which it will subcontract. If using existing contracts with Texas certified HUBs to satisfy this requirement, only the aggregate percentage of the contracts expected
to be subcontracted fo HUBs with which the respondent does not have a continuous contract* in place for more than five (§) years shall qualify for meeting the
HUB goal. This limitation is designed to encourage vendor rofation as recommended by the 2009 Texas Disparity Siudy.

ECTION 1: REéééNDENT AND REQUISITION INFORMATION

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

b. Is your company a State of Texas certified HUB? []-Yes []-No
Bid Open Date:

¢. Requisition #:
(mm/ddlyyyy)
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Enter your company’s name here: Requisition #:

(S=eq4(e] Il RESPONDENT's SUBCONTRACTING INTENTIONS

After dividing the contract work into reasonable lots or portions to the extent consistent with prudent industry practices, and taking into consideration the scope of work
to be performed under the proposed contract, including all potential subcontracting opportunities, the respondent must determine what portions of work, including
contracted staffing, goods and services will be subcontracted. Note: In accordance with 34 TAC §20.282, a *Subcontractor” means a person who contracts with
a prime contractor to work, to supply commadities, or to contribute toward completing work for a governmental entity.

a. Check the appropriate box (Yes or No) that identifies your subcontracting intentions:
[1 - Yes, | will be subcontracting portions of the contract. (If Yes, complete Item b of this SECTION and continue to Item ¢ of this SECTION.)

[1- No, | will not be subcontracting any portion of the contract, and | will be fulfilling the entire contract with my own resources, including employees, goods and
services. (If Mo, continue to SECTION 3 and SECTION 4.)

b. List all the portions of work (subcontracting opportunities) you will subcontract. Also, based on the total value of the contract, identify the percentages of the contract

you expect to award to Texas certified HUBs, and the percentage of the contract you expect to award to vendors that are not a Texas certified HUB (i.e., Non-HUB).

ltem #

Subcantracting Opportunity Description

HUBs

Non-HUBs

Percentage of the contract
ted to be sub oted

to

Percentage of the contract

pected to be subconts d to

for

HUBs with which you da not have
a continuous contract* in place | continuous contract* in place for

HUBs with which you have a

Percantage of the contract
expected fo be subconfracted

fo non-HUBs.

-

%

%

%

%

%

Y%

%

%

%

%

%

%

Y%

%

%

%

%

%

%

%

%

%

%

%

wloe | N[O~ w N

%

%

%

-
o

%

%

%

-
-

-
18]

%

%

%

%

%

%

-
w

%

%

%

ik
.

%

%

%

-
3]

%

%

Aggregate percentages of the contract expected to be subcontracted:

Y%

%

%
%

(Naote: If you have more than fifteen subcontracting opportunities, a continuation sheet is available online at hitps:/www.comptroller.texas gavipurchasing/vendor/hub/forms.php).

C. Check the appropriate box (Yes or No) that indicates whether you will be using anly Texas certified HUBs to perform all of the subcontracting opportunities

you listed in SECTION 2, ltem b.

[T - Yes (If Yes, continue to SECTION 4 and complete an “HSP Good Faith Effort - Method A (Attachment A)" for each of the subcontracting apportunities you listed.)
[ - No (If No, continue to item d, of this SECTION.)

d. Check the appropriate box (Yes or No) that indicates whether the aggregate expected percentage of the contract you will subcontract with Texas certified HUBs
with which you do net have a continuous contract* in place with for more than five (5] vears, meets or exceeds the HUB goal the contracting agency

identified on page 1 in the "Agency Special Instructions/Additional Requirements.”
[ - Yes (if Yes, continue to SECTION 4 and complete an *HSP Good Faith Effort - Method A {Attachment A)" for each of the subcontracting opportunities you listed.)
1 - No (If N, continue to SECTION 4 and complete an "HSP Good Faith Effort - Method B (Attachment B)" for each of the subcontracting opportunities you listed.)

contracts.

*Continuous Contract: Any existing written agreement (including any renewals that are exercised) between a prime contractor and a HUB vendor,
where the HUB vendor provides the prime contractor with goods or service under the same contract for a specified period of time. The frequency
the HUB vendar is utilized or paid during the term of the contract is not relevant to whether the contract is considered continuous. Two or more
confracts that run concurrently or overlap one another for different periods of time are considered by CPA to be individual contracts rather than
renewals or extensions to the original contract. In such situations the prime contractor and HUB vendor are entering (have entered) into “new”

2
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Enter your company’s name here:

Requisition #:

=IO Pl RESPONDENT's SUBCONTRACTING INTENTIONS (CONTINUATION SHEET)

This page can be used as a continuation sheet to the HSP Form's page 2, Section 2, Item b. Continue listing the portions of work (subcontracting
opportunities) you will subcontract. Also, based on the total value of the contract, identify the percentages of the contract you expect to award to Texas certified HUBS,
and the percentage of the contract you expect to award to vendors that are not a Texas certified HUB (i.e., Non-HUB).

HUBs Non-HUBs
Percentage of the contract Percentage of the contract Percentage of the contract
ltem # Subcontracting Opportunity Description (e foiecs y;u ool e ! ;;:hbweh;;you racted 1o, | expected to he subcentracted
a continuous contract* in place |gontinuous coptract* in place for
for mare than five (5) vears. more than five (5) years.

16 % % - %
17 o % % %
18 % % %
19 % % %
20 % % %
21 % % %
22 % % %
23 B - % ] % %
24 % % %
25 % % %
26 % % %
27 % % %
28 % % %
29 % % %
30 % % %
31 % % %
32 % 7 % %

33 % % °/: -
34 ) % % %
35 % % %
36 % % %
37 % % %
38 % % %
39 % % %
40 - % % %
41 % % %
42 o % % %
43 ) % % %
Aggregate percentages of the coﬁ‘actie;(pe;ted to be subcontracted: % % %

: Any existing written agreement (including any renewals that are exercised) between a prime contractor and a HUB vendor,

where the HUB vendor provides the prime contractor with goods or service under the same contract for a specified period of time. The frequency the
HUB vendor is utilized or paid during the term of the contract is not relevant to whether the coniract is considered continuous. Two or more contracts
that run concurrently or overlap one another for different periods of time are considered by CPA fo be individual contracts rather than renewals or
extensions to the original contract. In such situations the prime contractor and HUB vendor are entering (have entered) into “new” contracts.

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

e [e] I<H SELF PERFORMING JUSTIFICATION (if you responded “No” to SECTION 2, Item a, you must complete this SECTION and continue to SECTION 4.) If you
responded “No” to SECTION 2, ltem 3, in the space provided below explain how your company will perform the entire contract with its own employees, supplies,
materials and/or equipment.

i) [0\ I Hl AFFIRMATION

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

e The respondent will provide notice as soon as practical to all the subcontractors (HUBs and Non-HUBSs) of their selection as a subcontractor for the awarded
contract. 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
subcontracting opportunity they (the subcontractor) will perform, the approximate dollar value of the subcontracting opportunity and the expected percentage of
the total contract that the subcontracting opportunity represents. A copy of the notice required by this section must also be provided to the contracting agency's
point of contact for the contract no later than ten (10) working days after the contract is awarded.

e The respondent must submit monthly compliance reports (Prime Contractor Progress Assessment Report — PAR) to the contracting agency, verifying its
compliance with the HSP, including the use of and expenditures made to its subcontractors (HUBs and Non-HUBs). (The PAR is available at
hitps://www.comptroller.texas.gov/purchasinaldocs/hub-forms/ProaressAssessmentReportForm.xls).

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
subcontractors and the termination of a subcontractor the respondent identified in its HSP. If the HSP is modified without the contracting agency's prior approval,

respondent may be subject to any and all enforcement remedies available under the contract or otherwise available by law, up to and including debarment from all
state contracting.

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

Signature Printed Name Title Date
(mmidd/yyyy)
Reminder:

P If you responded "Yes® to SECTION 2, tems c or d, you must complete an “HSP Good Faith Effort - Method A (Attachment A)" for each of
the subcontracting opportunities you listed in SECTION 2, ltem b.

» I you responded ‘No" SECTION 2, ltems ¢ and d, you must complete an "HSP Good Faith Effort - Method B (Attachment B)" for each of
the subcontracting opportunities yau listed in SECTION 2, item b,

3
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Enter your company’s name here: Requisition #:

Rev. 2/17

IMPORTANT: If you responded “Yes' to SECTION 2, Items ¢ 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 opportunities you listed in SECTION 2, Item b of the completed HSP form. You may photo-copy this

page or download the form at hitos:/fwww.comptroller.texas.gov/purchasing/docs/hub-forms/hub-sbcont-plan-gfe-achm-a. pdf

e [0\ W% B 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.

Item Number: Description:

1o e\ WS SUBCONTRACTOR 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 certified
HUB and their Texas Vendor Identification (VID) Number or federal Employer ldentification Number (EIN), the approximate dollar value of the work to be
subcontracted, and the expected percentage of work to be subcontracted. When searching for Texas certified HUBs and verifying their HUB status, ensure that you
use the State of Texas' Centralized Master Bidders List (CMBL)- Historically Underutilized Business (HUB) Directory Search located at
http://mvepa.cpa.state tx.us/passcmblsearch/index.jsp. HUB status code “A” signifies that the company is a Texas certified HUB.

feave their VID /EIN field blank,

[O-Yes [J-No $ %

[-Yes [J-No $ %

[J-Yes [1-No $ %

[d-Yes [J-No $ %

O-Yes [J-No $ %

O-Yes [d-No $ %

O-Yes [O- ;\Io o $ %

[d-Yes [J-No $ %

O-ves [3d-No $ %

O-Yes [J-No $ %

O-Yes [J-No $ %

) [O-Yes [J-No $ %
O-Yes [J-No $ %

O-Yes [O-No $ %

[O-Yes [1J-No $ %

[0-Yes [J-No $ %

[0-Yes []J-No $ %

O-Yes [J-No $ ) %

- O-Yes [J-No $ %
[O-Yes [J-No $ %

O-Yes [d-No $ %

[d-Yes [d-No $ %

O-Yes [O-No $ %

REMINDER: As specified in SECTION 4 of the 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 paint of contact for the contract, the contract award number, the subcontracting opportunity they (the subcontractor) will perform, the
approximate dollar value of the subcontracting opportunity and the expected percentage of the total contract that the subcontracting oppartunity represents. A copy of
the notice required by this section must alsa 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.

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

Enter your company's name here: Requisition #:

Rev. 2/17

IMPORTANT: If you responded “No” to SECTION 2, Items ¢ and d of the completed HSP form, you must submit a completed “HSP Good Faith Effort -
Method B (Attachment B)" for each of the subcontracting opportunities you listed in SECTION 2, ltem b of the completed HSP farm. You may photo-copy this
page or download the form at hitps.//www.comptroller.texas.qov/purchasina/docs/hub-forms/hub-sheont-plan-gfe-achm-b.pdf..

1oy (o] N:5 P SUBCONTRACTING OPPORTUNITY
Enter the item number and description of the subcontracting opportunity you listed in SECTION 2, Item b, of the completed HSP form for which you are

completing the attachment.

Item Number: Description:

ey (o) N B8 MENTOR PROTEGE PROGRAM

If respondent is participating as a Mentor in a State of Texas Mentor Protégé Program, submitting 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 subcontract with a Texas certified HUB towards that

spegific portion of work.
Check the appropriate box (Yes or No) that indicates whether you will be subcontracting the portion of work you listed in SECTION B-1 to your Protégeé.

O- Yes (If Yes, continue to SECTION B-4.)
O - No / Not Applicable (If No or Nof Applicable, continue to SECTION B-3 and SECTION B-4.)

Segg[0'H:%H NOTIFICATION OF SQBCONTRACTING OPPORTUNITY

When completing this section you MUST comply with items a, b, ¢ and d, thereby demonstrating your Good Faith Effort of having notified Texas certified HUBs and
trade organizations or development centers about the subcontracting opportunity 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 sending notice of your subcontracting opportunity, you are encouraged to use the attached HUB Subcontracting Opportunity Notice form, which is also available

online at https:/www.comptroller.texas,aov/purchasina/docs/ub-forms/HUBSubcontractingOpportunityNotification Form.pdf.

Retain supporting documentation (.., certified letter, fax, e-mail) demonstrating evidence of your good faith effort to notify the Texas certified HUBs and trade
organizations or development centers. Also, be mindful that a working day is considered a normal business day of a state agency, not including weekends, federal or
state holidays, or days the agency is declared closed by its executive officer. The initial day the subcontracting opportunity notice is sent/provided to the HUBs and to
the trade organizations or development centers is considered to be “day zero" and does not count as ane of the seven (7) working days.

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

specified a different time period, you must allow the HUBs at least seven (7) working days to respond to the notice prior to you submitting your bid response to the
contracting agency. When searching for Texas certified HUBs and verifying their HUB status, ensure that you use the State of Texas’ Centralized Master Bidders

List (CMBL) - Historically Underutilized Business (HUB) Directory Search located at htto://mycpa.cpa.state.tx.us/tpasscmblsearch/index.jsp. HUB status code “A”
signifies that the company is a Texas certified HUB.

b. List the three (3) Texas certified HUBs you notified regarding the subcontracting opportunity 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 or non-responsive to your subcontracting

apportunity notice.
Company Name (Do not enee:l-si:jlssx{:l:w Numbers.) Dat?mlll,z:i;:yiy)Sent Did fha HUBRsEpand?
[d-Yes [1-No
[ -Yes O-No
[J-Yes 0-No

¢. Provide written notiftation of the subcontracting oppertunity you listed in SECTION B-1 to two (2) or more trade organizations or development centers in Texas to
assist in identifying potential HUBs by disseminating the subcontracting opportunity to their members/participants. Unless the contracting agency specified a
different time period, you must provide your subcontracting opportunity notice to trade organizations or development centers at least seven (7) working days prior to
submitting your bid response to the contracting agency. A list of trade organizations and development centers that have expressed an interest in receiving notices
of subcontracting opportunities is available on the Statewide HUB Program's webpage at https:/fwww.comptroller.texas.aov/purchasing/vendor/hub/resources.php.

d. List two (2) trade organizations or development centers you notified regarding the subcontracting opportunity you listed in SECTION B-1. Include the date
when you sent notice to it and indicate if it accepted or rejected your notice.

Trade Organizations or Development Centers Date Notice Sent | was the Notice Accepted?
(mmlddivyyy)
O-Yes [O-No
[d-Yes [-No
Page 1 of 2

(Attachment B)
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HSP Good Faith Effort - Method B (Affachment B) Conf.  __,.

Enter your company's name here: Requisition #:

(S{=eag e[\ |- SUBCONTRACTOR SELECTION

Enter the item number and description of the subcontracting opportunity 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 description of the subcontracting opportunity for which you are completing this Attachment B continuation page.

Item Number: Description:

b. List the subcontractor(s) you selected to perform the subcontracting opportunity you listed in SECTION B-1. Also identify whether they are a Texas certified
HUB and their Texas Vendor Identification (VID) Number or federal Emplioyer Identification Number (EIN), the approximate dollar value of the work to be
subcontracted, and the expected percentage of work to be subcontracted. When searching for Texas certified HUBs and verifying their HUB status, ensure that
you use the State of Texas' Centralized Master Bidders List (CMBL) - Historically Underutilized Business (HUB) Directory Search located at

http://mycpa.cpa.state.tx.us/tpasscmblsearch/index.jsp. HUB status code "A” signifies that the company is a Texas certified HUB.

leave their VID / EIN field blank, Contract
[1- Yes O-No $ %
O- Yes O-No $ %
O-Yes [O-No $ o
[I- Yes [1-No $ 9
. [O-Yes [I-No 3 9
- Yes - No $ o
[j -Yes 7 - No $ o
O-Yes [d-No $ o,
[} Yes O-No $ %
[I-Yes [1-No $ %

¢. If any of the subcontractors you have selected to perform the subcontracting opportunity you listed in SECTION B-1 is not a Texas certified HUB, provide written
justification for your selection process (attach additional page if necessary):

REMINDER: As specified in SECTION 4 of the 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 @ minimum the
contracting agency's name and its point of contact for the contract, the contract award number, the subcontracting opportunity it (the subcontractor) will perform, the
approximate dollar value of the subcontracting opportunity and the expected percentage of the total contract that the subcontracting opportunity represents. A copy of
the notice required by this section must also be provided to the contracting agency's point of contact for the contract no later than ten (10) working days after the
contract is awarded.

Page 2 of 2
(Attachment B)
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@ HUB Subcontracting Opportunity Notification Form

In accordance with Texas Gov't Code, Chapter 2161, each state agency that considers entering info a contract with an expected value of $100,000 or more shall, before the
agency solicits bids, proposals, offers, or other applicable expressions of interest, determine whether subcontracting opportunities are probable under the contract The state
agency | have identified below in Section B has determined that subcontracting opportunities are probable under the requisition to which my company will be responding.

34 Texas Administrative Code, §20.285 requires all respondents (prime contractors) bidding on the contract to provide notice of each of their subcontracting opportunities to at
least three (3) Texas cerified HUBs (who work within the respective industry applicable to the subconfracting opportunity), and allow the HUBs at least seven (7) working days
fo respond to the notice prior to the respondent submitting its bid response to the contracting agency. In addition, at least seven (7} working days prior to submitting its bid
response fo the contracting 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., Asian Pacific American, Black American, Hispanic American, Native American, Woman, Service Disabled Veteran)

identified in Texas Administrative Code §20.282(19)(C).

We respectfully request that vendors interested in bidding on the subcontracting opportunity scope of work identified in Section C, ltem 2, reply no later than the date and time
identified in Section C, item 1. Submit your respanse to the point-of-contact referenced in Section A,

Esla!m PRIME CONTRACTOR’S INFORMATION

Company Name: State of Texas VID #:
Point-of-Contact: Phone #:
E-mail Address: B Fax #:
EE!E!I! CONTRACTING STATE AGENCY AND REQUISITION INFORMATION
Agency Name:
Point-of-Contact: Phone #:
Requisition #: Bid Open Date:

(mmiddiyyyy)

O SUBCONTRACTING OPPORTUNITY RESPONSE DUE DATE, DESCRIPTION, REQUIREMENTS AND RELATED INFORMATION

1. Potential Subcontractor's Bid Response Due Date:
If you would like for our company to consider your company’s bid for the subcontracting opportunity identified below in Item 2,

we must receive your bid response no [ater than on
Central Time Date (mm/ddiyyyy)

In accordance with 34 TAC §20 285, each notice of subcontracting opportunily shall be provided to at least three (3) Texas centified HUBs, and allow the HUBs at
least seven (7) working days to respond to the notice prior to submitting our bid response lo the contracting agency. In addition, at least seven (7) working days prior
to us submitting our bid response to the contracting agency, we must provide notice of each of our subcontracting opportunities to two (2) or more trade
organizations or development centers (in Texas) that serves members of groups (i.e., Asian Pacific American, Black American, Hispanic American, Native
American, Woman, Service Disabled Veteran) identified in Texas Administrative Code, §20.282(19)(C).

(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 executive officer. The initial day the subcontracting opportunity notice is sent/provided to the HUBSs and to the trade organizations or development centers

is considered lo be “day zero” and does not count as one of the seven (7) working days.)

2. Subcontracting Opportunity Scope of Work:

3. Required Qualifications: [[]- Not Applicable

4. Bonding/Insurance Requirements: |:| - Not Applicable

5. Location to review plans/specifications: [_]- Not Appiicable
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Exhibit J
HUB Subcontracting Plan Progress Assessment Report [Form].
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HUB Subcontracting Plan (HSP) Rev. 1018
Prime Contractor Progress Assessment Report

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

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

Contracting Agency/University Name:

Contractor (Company) Name: State of Texas VID #:
Point of Contact: Phone #:
Reporting (Month) Period: Total Amount Paid this Reporting Period to Contractor: $ -

Report HUB and Non-HUB subcontractor information

When verifying subcontractors' HUB status, ensure that you use the State of Texas’ Centralized Master Bidders List (CMBL) - Historically Underutilized (HUB)
Directory Search located at: http:/mycpa.cpa.state.tx.usitpasscmblsearchl/index.jsp. HUB status code “A” signifies that the company is a Texas certified HUB.

Texas VID or federal EIN

Texas Do not enter Social Security | 10tal Contract$ | Total § Amount Paid | Total Contract $ obi
Subcontractor’s Name certified HUB |Numbers. If you do not know their] Amount from HSP | this Reporting Period | Amount Paid to Date A Sﬁi%ﬁf)
(Yes or No) viof E'N-':er:::he;fV'D'E'N with Subcontractor| to Subcontractor to Subcontractor - s
| eld blank,
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Signature: Title: Date:






