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The following items are mutually agreed to by Amtech Solutions, Inc. and the Department, and are
hereby incorporated into this Contract, including revisions made by Amendment A-001:

10.

1.

12.

The Solicitation, Offer and Award form has been revised to add the Contract number; the total
funding for the duration of the Contract; and the Contractor's name and title in the Contractor
Signature block.

Section B, Supplies or Services and Prices/Costs, Page 10, is inserted to reflect the Contractor’s
Billable Rates for the Base Period (March 15, 2017 through August 31, 2019), Option Period 1
(September 1, 2019 through August 31, 2020), Option Period 2 (September 1, 2020 through August
31, 2021) and Option Period 3 (September 1, 2021 through August 13, 2022).

Section C.7.G.1, Architectural Firms, has been revised to include updated language.

Section E.4, Fraud, Waste or Abuse, the phone number for the Internal Audit Division has been
revised.

Section G.3.1, Invoices and Payments, has been revised to include the Contractor’s response.

Section H.2.2.A, the Texas Administrative Code number has been revised due to a revision in
Statewide Procurement rules.

Section J, List of Exhibits, has been revised to correct the number of pages for each exhibit and by
deleting Exhibit J.9.

Exhibit J.1, HUB Subcontracting Plan, has been revised to include the Contractor's completed
forms.

Exhibit J.9, Professional Services Questionnaire, has been removed from this Contract to ensure
that confidential information is safeguarded.

Section K, Representations, Certifications and other Statements of Offerors, has been revised to
include the Contractor’s responses to subsections K.1.2, K.2, K.4, K.8, K.9, K.10 and K.11.

Section K.5, the Texas Administrative Code number has been revised due to a revision in
Statewide Procurement rules.

Sections L and M of this Contract are hereby deleted.
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SECTION A - CONTRACT DEFINITIONS

The following terms used in this Contract, unless the context indicates otherwise, have the meanings
set forth below:

Architect/Engineer (A/E) means the Registered Architect or Engineering firm or firm employee
performing necessary Design Services on a project for the Department.

Authorized Representative means the person designated in writing to act for and on behalf of the
party of this Contract, which designation has been furnished to the other party hereto as described in
Section G.2.1.

Certifying Authority means the Design Professional who has, or will, provide professional seal and
signature for required plans and/or specifications.

Construction Contract means the Contract for Construction resulting from the solicitation based on
the A/E Firm’s Construction Documents (Signed/Sealed Documents — Issued for Bid/Construction).

Construction Contractor means the entity awarded the Construction Contract.

Contract where this term appears alone means the resulting Contract between the A/E Firm and the
Department.

Contract Firm Principal In Charge means direct supervisor, one (1) organizational level above the
Contract Firm Project Manager.

Contract Firm Project Manager means the individual employed by A/E firm responsible for
performance of requirements for applicable Service Authorization.

Contract Specialist means the Department employee fesponsible for administration of the Contract,
as described in Section G.2.2.

Contract Term means the duration of this Contract as specified in Section F.1.

Contractor means the Registered Architect or Engineering firm or firm employee performing
necessary Design Services on a project for the Department.

Days means calendar days unless otherwise specified.
Department means the Texas Department of Criminal Justice.

Department Policy/Policies means all written policies, procedures, standards, guidelines,
directives, and manuals of the TBCJ and the Department applicable to providing the Services
specified under this Contract, which the Department shall make available to the Contractor and with
which the Contractor has an affirmative obligation to be and remain familiar.

Design Professional means a person registered as an architect under Occupations Code, Chapter
1051, a landscape architect under Occupations Code, Chapter 1052, an engineer under Occupations
Code, Chapter 1001, or any person licensed or certified as acceptable to applicable Authority Having
Jurisdiction such as a Fire Alarm Planning Superintendent, etc.
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Design Services Agreement (DSA) means the executed Contract for Design Services resulting from
subject solicitation.

Detailed Inspection means the close, technical, on-site examination of material, structure, equipment
and surveillance of the quality and methods of Work, performed by one or more full-time personnel at
the project site, to reasonably ensure that the project is accomplished in compliance with information
in the Contract documents and with good construction practices.

Event of Default means any of the events or circumstances described in Section 1.3.
FD means Facilities Division.

FD Representative means the designated employee of the Department to be the point of contact for
the contracted A/E for the duration of the project and a point of reference to assist the A/E in design
questions.

Fiscal Year means any of the one (1) year periods beginning September 1 and ending August 31,
which periods are used for annual budgetary purposes by the State of Texas.

Full-Time Project Construction Inspector means an employee of the Contractor who has been
assigned for eight (8) hour days during regular business hours for some part of the construction
period.

Incomplete/Unfinished Submittal means submittal does not contain all elements required for the
submittal per the DSA and/or the applicable Service Authorization.

Owner means the Texas Department of Criminal Justice.

Project Administrator means the Department Employee responsible for administration and direction
of progress on a construction project.

Project Lead means the representative of the A/E firm assigned day-to-day responsibility for
coordination and/or interface with the Department's FD Representative for individual Service
Authorization; to include preparation, assembling and transmission of submittal(s). The Project Lead
shall be responsible to report to the Project Manager, but shall have full authority to take action on
behalf of the A/E in all decision activities.

Project Manager means the representative of the A/E firm assigned as one (1) organizational level
above the Project Lead. Project Manager may be an individual who is not a direct employee of the
A/E firm that holds this Contract, but who is a direct employee of a sub-provider to the A/E firm that
holds this Contract.

Record Documents means drawings that have been revised to include modifications, revisions or
changes to the project including dimensions, nomenclatures, equipment, model numbers and any
other information that may be deemed important or necessary to show a full and correct set of
drawings that accurately reflect the completed project.

RFP means Request for Fee Proposal.

Service Authorization (SA) means written authorization instructing the Contractor of Work to be
performed at a “not-to-exceed” or “lump sum” amount. (See Exhibit J.6.).
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Standards of Conduct means the rules and regulations by which Contractor employees adhere to
while on TDCJ property. (See Exhibit J.7.)

Successor means those who assume the place of another and fulfills his or her role or continues in
his or her position, one who has been duly chosen to accede to some office after its current occupant.

Corporate Successor means a corporation that takes on the burdens and arrogates the rights of a
predecessor corporation by merger, acquisition, or other valid legal succession.

TDCJ means the Texas Department of Criminal Justice, an agency of the State of Texas.

Technical Coordinator means the Facilities Engineering A/E Contract Technical Coordinator.
Unfinished Submittal means the submittal is not complete based on requirements including, but not
limited to, incorporation of information, integration of review comments, inclusion of design detail, etc.,

per the Design Services Agreement and the applicable Service Authorization.

Work means a task or job issued in accordance with the terms and conditions of the Contract.
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SECTION B - SUPPLIES OR SERVICES AND PRICES/COSTS
Amtech Solutions, Inc.
Fee Schedule
A/E Services
) o Billable Rate Billable Rate Billable Rate Billable Rate
Service Description Base Period Option Period 1 Option Period 2 Option Period 3

Award - 08/31/19 |09/01/19 - 08/31/20| 09/01/20- 08/31/21 | 09/01/21- 08/31/22
Principal in Charge $208.00 $217.00 $225.00 $234.00
Project Manager $208.00 $217.00 $225.00 $234.00
Senior Architect $208.00 $217.00 $225.00 $234.00
Mid Architect $188.00 $195.00 $203.00 $211.00
Junior Architect . $167.00 $174.00 $180.00 $188.00
Architect Designer $188.00 $195.00 $203.00 $211.00
Sr. Landscape Architect/Planner NA NA NA NA
Mid Landscape Architect/Planner NA NA NA NA
Jr. Landscape Architect/Planner NA NA NA NA
Landscape Architect Designer NA NA NA NA
Sénior MEP (PE) NA NA NA NA
Mid MEP (PE) NA NA NA NA
Junior MEP (EIT) NA NA NA NA
MEP Designer NA NA NA NA
Senior Environmental NA NA NA NA
Mid Environmental NA NA NA NA
Junior Environmental NA NA NA NA
Environmental Tech NA NA NA NA
Senior Civil (PE) NA NA NA NA
Mid Civil (PE) NA NA NA NA
Junior Civil (EIT) NA NA NA NA
Civil Designer NA NA NA NA
Senior Structural (PE) $208.00 $217.00 $225.00 $234.00
Mid Structural (PE) $188.00 $195.00 $203.00 $211.00
Junior Structural (EIT) $167.00 $174.00 $180.00 $188.00
Structural Design $188.00 $195.00 $203.00 $211.00
Senior Roof $208.00 $217.00 $225.00 $234.00
Mid Roof $188.00 $195.00 $203.00 $211.00
Junior Roof $167.00 $174.00 $180.00 $188.00
Roof Designer $208.00 $217.00 $225.00 $234.00
Senior CADD $85.00 $89.00 $93.00 $97.00
Mid CADD $73.00 $76.00 $79.00 $82.00
Junior CADD __NA NA NA NA
Inspector $146.00 $152.00 $158.00 $164.00
Construction Administrator $188.00 $195.00 $203.00 $211.00
Estimator $188.00 $195.00 $203.00 $211.00
Specification Writer $188.00 $195.00 $203.00 $211.00
Clerical/Administration $68.00 $71.00 $74.00 $77.00
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SECTION C - DESCRIPTION/SPECIFICATIONS/WORK STATEMENT

CcA BACKGROUND

A. Pursuant to Texas Government Code, Chapter 2254, Subchapter A, the Texas
Department of Criminal Justice (TDCJ), hereafter referred to as the Department, is
seeking Architect/Engineer (A/E) services to provide design and other services as
outlined herein.

B. The Department intends to Contract for the following disciplines:
1. Mechanical-Boilers/Chillers/HVAC
2. Mechanical-Plumbing (kitchens, laundry, showers, toilets, etc.)
3. Electrical-Distribution/Utilization Systems
4. FElectrical-Locking Systems/Controls (possibly interfaced with intercom, video, etc.)
5. Electrical-Lighting/Controls (interior and exterior)

6. Electrical-Fire Alarm Systems

7. Civil-Roadways/Bridges

8. Civil-Water/Wastewater

9. Civil-Structural (single to four-story)

10. Arch-Renovation interior space

11. Arch-Roof repair/replace

12. Arch-Building envelope repair/replace
C.2 GENERAL DUTIES AND OBLIGATIONS

A. The AJE shall provide design and other services for the Department. Design Services in
this Contract are defined as complete Architectural/Engineering Designs which may
include any or all of the following disciplines: Architectural, Roofing Architects/Engineers,
Mechanical, Electrical (power, high voltage, and electronic security), Plumbing, Civil,
Structural and Fire Protection Engineering. The A/E shall provide necessary Design
Services, Bid Services and Construction Administration Services to the TDCJ Facilities
Division, Engineering Department, in supporting TDCJ Operations and Maintenance
Departments on existing facilities throughout the State of Texas.

B. The Contract between the A/E and the Department will be a firm-fixed price contract
based on fixed hourly rates for a base period of two (2) years and six (6) months, with
three (3) one (1) year option periods. Each A/E shall be paid only for the Work
performed during the five (5) and one-half (1/2) year period, with the funded amount

listed on the Solicitation, Offer and Award page for the duration of the Contract inclusive
of extension periods, or as increased by the Department.
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C.3 GENERAL SCOPE

The A/E shall perform all Investigative and Design Services resulting in Construction
Documents, Bid Services and Construction Administration Services including travel, and
provide all labor and materials, except as hereinafter stated, using criteria provided. The A/E
shall prepare studies and designs, and furnish the Department with completed project
documents. These may include, but not be limited to, Preliminary Site Investigation Reports,
Design Analyses, Equipment Layouts or Schedules, Project Drawings, Technical Provisions
(Specifications) and Cost Estimates. These documents must meet the requirements of the
Texas Commission on Environmental Quality (TCEQ), Texas Department of Transportation
(TxDOT), Texas Department of Licensing and Regulation (TDLR), State Fire Marshall’'s
Office, State Energy Conservation Office and other agencies as required for submittals, and
other pertinent documents as required, to provide complete design for construction projects
with the Department as stated in the Contract and subsequent Service Authorizations (SAs).

C.4 TYPE OF PROJECTS

The A/E shall perform complete Design Services for minor construction, major renovation,
repairs, maintenance, and study projects. Projects may involve but shall not be limited to:
architectural, roofing design, mechanical, electrical, plumbing, water, waste water, electronic
security, and fire protection. Projects shall generally involve the remodeling of existing
facilities from minor repair and upgrading to major facility renovations.

C.5 GENERAL DESIGN CRITERIA

Design and construction shall conform to the current issue of the following standards and
publications (this is only a partial list and should not be construed as limiting the standards,
which may apply to a specific project):

e All Policy Letters and Engineering Technical Letters (ETLs)

¢ American Architectural Manufacturers Association (AAMA)

¢ American Society of Heating, Refrigeration, and Air-Conditioning Engineers

(ASHRAE)

American Society of Mechanical Engineers (ASME)

American Society for Testing and Materials (ASTM)

American National Standards Institute (ANSI)

Antiquities Code of Texas

CSI Format

Factory Mutual (FM)

lllumination Engineers Society of North America (IESNA)

International Code Council (ICC)

National Fire Protection Codes (NFPA)

National Roofing Contractors Association (NRCA)

Occupational Safety and Health Act requirements

State Energy Conservation Office (SECO) requirements (34 TAC 19.32 Energy and

Water Conservation Design Standards)

ANSI/ASHRAE/IESNA 90.1

o Water Efficiency Standards for State Buildings and Institutions of Higher Education
Facilities

e Texas Department of Criminal Justice Safety and Health Requirements

e Texas Commission on Environmental Quality (TCEQ)

o Texas Department of Licensing and Regulation (TDLR)
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C.6

C.7

e and any other federal, State and local regulations, codes and standards, as
applicable.

DEPARTMENT RESPONSIBILITIES FOR SERVICE AUTHORIZATIONS
A. The Department shall furnish the A/E with the following:

1. Agency developed standard specifications, if available, as applicable for an individual
Service Authorization.

2. Department furnished equipment lists, if required.
3. As-built drawings of facilities needed to perform designs, if available.
4. All policy letters and engineering technical letters.

B. Each Request for Fee Proposal (RFP) for an individual Service Authorization shall
include a brief description of the Work to be accomplished and design considerations.

C. The A/E shall, at all reasonable times, have access to the Work at all stages of
preparation or progress.

SCOPE OF WORK

The A/E shall provide one or more of the following services for each Service Authorization
(C.9). The A/E's Design Services shall consist of the Work described in this Contract
including, but not limited to:

A. The A/E shall use existing plans, specifications, and submittal data, if available and
allowable, site visits to the facility and written directions received from the FD
Representative assigned to the project as the basis for their design to provide

Construction Documents (C.12.5). All information gathered through available documents
shall be field verified prior to being used in the design.

Requirements include development of electronic drawing file versions of existing
conditions if such is not currently available from the Department’s archives.

B. The AJ/E shall include travel time, transportation expenses and per diem to Huntsville,
Texas and the project sites as necessary, to provide the following if required in the
Service Authorization:

1. Investigatory Services (C.10).

2. Design Services (C.11) including Design Review Meetings as described in the
Contract for each Document Review Phase (C.12.1.G).

3. Bid Services (C.13) as described in the Contract.

4. Construction Administration Services (C.14) including Monthly Project Meetings as
described in the Contract.

5. Additional Services (C.15) as described in the Contract.
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C. Trips — Service Authorization Related:

1. A maximum number of site visits (trips) shall be negotiated and agreed upon by the
A/E and the Department for each project assigned. The maximum number of trips
shall be a combination of site visits provided as Basic Services and Additional
Services.

2. Each resource making a trip is considered by the Department as a trip for the
purposes of determining the number of trips included in fees for a specific Service
Authorization (e.g. if both the Project Lead and a separate individual identified as the
Professional Engineer are identified and approved during fee negotiations to attend
the Pre-Construction Meeting, this situation would constitute two (2) trips).

3. If a trip is planned/proposed during fee negotiations (other than those otherwise
identified as required by this Contract), it shall be identified as a specific task under
the appropriate applicable Phase and justified in the Proposal Letter. A trip
undertaken by the A/E, not identified in this manner and not otherwise approved as a
trip under Additional Services, cannot be compensated and /or reimbursed.

4. Only one resource is to be identified in the Proposal Letter to attend the Document
Review, Pre-Bid and Monthly Progress Review Meetings.

a. This limitation is applicable to projects with sub-providers. Exceptions may be
approved on a case-by-case basis, if justified to the satisfaction of the
Department in the Proposal Letter.

b. Limitation does not extend to trips otherwise identified to accomplish specific
tasks, such as activities identified to carry out Investigatory Services.

c. Specific needs that may arise during the course of the project shall be managed
as Additional Services (AS-1).

d. Multiple resources identified in the Proposal Letter to attend Pre-Construction,
Pre-Final and Final Inspection meetings are subject to require justification before
the Proposal Letter is accepted, and the Department reserves the right to
decline.

e. Time and travel expenses to/from outside the State of Texas shall be identified
as such in the Proposal Letter and are negotiable.

f. Each voucher submitted for remission of fees shall identify the number of trips
remaining for both Basic Services and Additional Services.

g. The A/E shall notify the FD Representative and the Technical Coordinator ninety
(90) Days in advance of expected depletion of trips for either Basic Services or
Additional Services, should it appear that additional trips will be required.

5. Travel expenses are reimbursable only if the purpose of the travel clearly involved
official state business. Travel expenses may not exceed applicable state
reimbursement rates, which are governed by Texas Government Code, Chapter 660;
the General Appropriations Act; and the TDCJ Travel Guide.
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D. The Department and A/E shall adhere to the agreed Project Schedule (Exhibit J.13),
subsequently referred to as “the J.13” or “J.13". The A/E shall include as a part of Basic
Services the requirements for production of each submittal outlined in the agreed Project
Schedule.

1. During the time frame identified on the J.13 for development of a submittal, the A/E
may provide interim submittals to request approvals of the Work products prior to
providing the complete submittal. This shall enable the A/E to simultaneously
produce various phases of the programming and design scope of services in order to
aid the achievement of the design schedule presented herein.

For provided interim submittals, the A/E shall identify the maximum allowable time
frame for the Department response required to maintain the A/E’s contracted
submittal schedule as identified on the J.13. The Department shall not unduly
withhold such approvals or authorizations.

2. If the duration for development of a submittal is greater than thirty (30) Days per the
J.13, the A/E shall provide a bi-monthly (1% and 15%) status report to the
Department's FD Representative and the Technical Coordinator identified in each
Statement of Work, that at minimum addresses the following (a sample form will be
provided upon request; use of this form is not required):

a. Date;

b. Major Work Request (MWR) number;
c. Unit;

d. Project title;

e. Activities since previous report;

f.  Work items for coming week(s);

g. lIssues/items to be aware of;

h. Information requested/required;

i. Critical issues; and

j. Next submittal due date.

3. At the conclusion of each Service Authorization, an evaluation of the A/E for subject
Service Authorization shall specifically address the timeliness of design submittals.

E. The AJ/E shall include the coordination of design effort(s) with the governmental
authorities having jurisdiction (C.5) so that the applicable governmental requirements are
met by the A/E's design. The A/E shall also coordinate design effort(s) with city
(community), county and local utility service providers so that the applicable local
requirements are met by the A/E's design and that the utility requirements of the project
will be met.
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F. The A/E shall provide the required technical support to the construction personnel,
including providing additional information and/or clarification of information provided,
recommendations and/or review of proposed equipment, and installation questions. The
A/E will represent the Department in technical decisions with the Construction Contractor
and coordination with the Department.

G. The following information is to serve only as a guide for the A/E in the development of
the design, plans, and specifications:

1. Architectural Firms

The A/E shall provide professional architectural and engineering services and
designs in accordance with the applicable industry standards and shall conform to
the provisions of the latest issue of applicable codes and standards including but not
limited to the following:

a. International Building Code, published by the International Code Council, 2009
Edition (IBC) — Commercial Construction.

b. NFPA 101 Life Safety Code, published by the National Fire Protection
Association (NFPA), 2009 Edition.

c. ADA Standards for Accessible Design, published by Department of Justice, 2010
Edition (ADA).

d. Architectural Barriers Texas Accessibility Standards (TAS), 2012 Edition.
1.A. Interior Renovation Architectural Engineering Firms

a. The A/E shall provide detailed on-site investigations, review of existing
documents, verify and validate items in existing project scope of work regarding
interior renovations, additions, and possible new building construction.

b. The A/E shall be capable of providing designs for renovations of spaces typically
required for detention facilities.

c. The AJ/E shall provide a list of necessary testing and inspections to be provided to
Owner including, but not limited to, ADA, Commissioning, Testing and Balancing,
Environmental, and Construction Materials testing.

d. The A/E shall provide the Owner with a list of items to be tested and/or inspected
by Owner including, but not limited to, ADA, Commissioning, Testing and
Balancing, Environmental, and Construction Materials testing.

1.B. Building Envelope Architectural Engineering Firms

a. The A/E shall provide detailed on-site investigations, review of existing
documents, verify and validate items in existing project scope of work regarding
building envelopes including structural repair/replacement; fenestration repair
and replacement including, but not limited to, windows, doors, louvers, vents,
etc.; envelope material repair/replacement.
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b. The A/E shall provide services to ensure compliance with Texas Statutes
regarding the Texas Historical Commission when applicable.

c. The AJ/E shall be capable of providing designs for masonry, stone and concrete
repair and replacement.

d. The A/E shall be capable of providing building envelope analysis for weather
tightness.

e. The A/E shall provide a list of necessary testing and inspections to be provided
to Owner including, but not limited to, ADA, Commissioning, Testing and
Balancing, Environmental, and Construction Materials testing.

f. The A/E shall be capable of researching, evaluating, and presenting to the
Owner energy conservation strategies and alternatives for consideration,
including the availability of rebates from the local utility. If rebates are available,
coordinate with the local utility to complete all necessary documentation to
accomplish rebates.

g. The A/E shall provide the Owner with a list of items to be tested and/or
inspected by Owner including, but not limited to, ADA, Commissioning, Testing
and Balancing, Environmental, and Construction Materials testing.

3. Roofing Architectural Engineering Firms

a. The A/E shall provide in the Design Analysis (C.11.3), either through invasive or
non-invasive techniques, a determination of the presence and percentage of
moisture under existing roofs.

b. The A/E shall provide in the Design Analysis (C.11.3.) an evaluation of the
proposed roofing system (metal roofing, built-up roofing, single ply roofing,
thermoplastic olefin (TPO), ethylene propylene diene monomer (EPDM),
modified bitumen, etc.) and make recommendations and justifications for the
systems to be used.

c. The A/E shall be capable of providing roofing designs for the project assigned, if
applicable and mutually agreed upon, by the A/E and the Department.

d. The A/E shall be familiar with ASTM, NRCA, ANSI/ASHRAE/IESNA, and other
standards of roofing practice.

4. Mechanical Firms
a. The A/E shall provide in the Design Analysis (C.11.3.) cooling and heating load
calculations for the project assigned. The A/E shall use industry-recognized
heating and cooling load analysis software programs (DOE2, Trace, Blast, E20,
Elite, etc.) to perform the load analysis.

b. The A/E shall utilize existing plans, specifications, submittal data (if available),
site visits to the facility and field verification to determine full load calculations.

c. The A/E shall analyze and recommend any necessary changes to the outside air
quantities to comply with the TDCJ Facility Engineering requirements and best
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energy engineering measures to reduce the required cooling and heating
capacities.

d. The A/E shall analyze and recommend any changes in air handling unit(s)
(AHUs) capacities; coil sizes and configuration; supply, return, and outside air
quantities; AHU blower horsepower requirements; and controls schemes.

e. The A/E shall analyze the duct sizes and configuration and make
recommendations for changes in duct sizes, if any, and configuration as required.

f. The A/E shall analyze exhaust, smoke removal systems, and ventilation fan
capacities. Based on energy considerations, facility requirements, and airflow
requirements for each zone, the A/E shall recommend changes to meet the
design intent of the facility as it is understood at the time of this analysis.

g. The A/E shall ensure that existing devices requiring reprogramming are identified
and reprogrammed as part of the Construction Documents. If existing devices
are capable of receiving downloaded information, all software required to perform
these downloads shall be identified and included as deliverables to the
Department prior to completion of construction. The Construction Documents
shall make provisions for written program documentation to be provided to the
Department’'s site personnel, so that the Department’s site personnel can
understand the operations performed by the program. The A/E shall request, via
Construction Documents, any mandatory training that is necessary for safe,
efficient operation of equipment and will be provided as part of a closeout
package delivered to the construction site by the Construction Contractor.

h. The A/E shall be familiar with ANSI/ASHRAE/IESNA, and other standards of
practice.

4. Electrical Engineering Firms

a. The AJ/E shall provide such documents as schematic wiring diagrams,
interconnection wiring diagrams, physical equipment layout and connection
drawings, and diagrammatic conduit routing drawings for all projects, unless
otherwise directed by the FD Representative assigned to the project. All
drawings and diagrams shall show appropriate grounding details.

b. The A/E shall provide in the Design Analysis (C.11.3.) calculations and/or
measurement data including, but not limited to, short circuit current, voltage drop,
conduit fill and/or load analysis for all projects, unless otherwise directed by the
FD Representative assigned to the project.

¢c. The A/E shall ensure that existing devices requiring reprogramming are identified
and reprogrammed as part of the Construction Documents. If existing devices
are capable of receiving downloaded information, all software required to perform
these downloads shall be identified and included as deliverables to Department
prior to compietion of construction. The Construction Documents shall make
provisions for written program documentation to be provided to Department’s site
personnel, so that the Department's site personnel can understand the
operations performed by the program. The A/E shall request, via Construction
Documents, any mandatory training that is necessary for safe, efficient operation
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of equipment and will be provided as part of a closeout package delivered to the
construction site by the Construction Contractor.

d. The A/E shall be familiar with ANSI/ASHRAE/IESNA and other standards of
practice.

5. Plumbing Firms

a. The A/E shall provide such documents as schematic plumbing diagrams and
physical equipment layout drawings for all projects, unless otherwise directed by
the FD Representative assigned to the project. All drawings and diagrams shall
show appropriate plumbing details.

b. The A/E shall provide in the Design Analysis (C.11.3.) calculations for the project
assigned. '

¢. The A/E shall provide plumbing designs for the project assigned.

d. The AJ/E shall be familiar with ANSI/ASHRAE/IESNA and other standards of
practice.

6. Civil and Structural Engineering Firms

a. The A/E shall provide such documents as site plans, grading and drainage
drawings, plan and profiles, physical equipment layout and connection details for
all projects, unless otherwise directed by the FD Representative assigned to the
project. All drawings and diagrams shall show appropriate details.

b. The AJ/E shall provide in the Design Analysis (C.11.3.) civil, structural, and
environmental calculations and/or measurement data including, but not limited to,
load analysis for all projects, unless otherwise directed by the FD Representative
assigned to the project. These calculations shall be used as the basis for
associated material purchases and installation of any new structure or system at
the Department'’s facility.

c. The A/E shall ensure that existing devices requiring reprogramming are identified
and reprogrammed as part of the Construction Documents. If existing devices
are capable of receiving downloaded information, all software required to perform
these downloads shall be identified and included as deliverables to Department
prior to completion of construction. The Construction Documents shall make
provisions for written program documentation to be provided to Department’s site
personnel, so that the Department's site personnel can understand the
operations performed by the program. The A/E shall request, via Construction
Documents, any mandatory training that is necessary for safe, efficient operation
of equipment and will be provided as part of a closeout package delivered to the
construction site by the Construction Contractor.

d. The A/E shall be familiar with American Water Works Association,
ANSI/ASHRAE/IESNA and other standards of practice.
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C.8

C.9

7. Fire Protection Engineering Firms

The A/E shall provide programming and such documents as riser diagrams, detailed
equipment tables, cause-and-effect diagrams (fire alarm matrix), detailed wiring
diagrams for equipment interfaces (including but not limited to magnetically held
doors to contain smoke, shut-down or re-route air handling systems, capture/recall
elevators, activate a suppression system, start exhaust fans to remove smoke in
case of smoke detection, close fire dampers, etc.) for fire alarms systems that
perform monitoring and annunciation functions required for compliance with State
and federal laws regarding fire safety.

CONCEPT OPPORTUNITIES

The A/E shall be familiar with the most current technology available that may provide
enhanced function and cost savings to the Department. However, the Department reserves
the right to require less current technology based on operability and maintainability
requirements as identified by the TDCJ Maintenance Headquarters.

SERVICE AUTHORIZATIONS

A. Any services to be furnished under this Contract shall be negotiated and authorized by
execution of a Professional Service Authorization (Exhibit J.6). Negotiation shall include
any or all of the items listed in the Scope of Work (C.7).

B. All SAs are subject to the terms and conditions of this Contract. In the event of conflict
between an SA and this Contract, the Contract shall prevail.

C. There is no limit on the number of SAs that may be issued for this Contract, but shall not
exceed the total contracted dollar limit of this Contract. The Department may issue SAs
requiring services to multiple locations.

D. The process preceding the issuance of a SA is as follows:

1. The Department shall issue a RFP to the A/E including a Scope of Work of Design
Services outlining required services.

2. A Pre-Proposal Conference shall be held prior to the SA award. At the Department’s
discretion, video/teleconferencing may be utilized to facilitate the Pre-Proposal
Conference. Generally, and at the request of the A/E, the Pre-Proposal Conference
shall coincide with a site visit to the Facility to clarify project scope, requirements,
and identify the general direction of design. A copy of as-built drawings shall be
provided by the Department, if available. The A/E is responsible for field verification
of all elements whether or not elements are indicated on as-built drawings when this
information is utilized in, or is in conflict with, A/E design work. The participation in a
Pre-Proposal Conference does not in any way constitute a guarantee of Work.

3. Within the time frame defined in the RFP, the A/E shall submit a fee proposal for the
Department’s review and approval in the form of a Proposal Letter that identifies
inclusion of all requirements identified in the “Scope of Work date of SOW from
TDCJ' and requirements of the RFP. The fee proposal shall include all fees related
to requirements identified in the RFP and Scope of Work. All fees shall be itemized
and identified per the instructions and/or requirements of Exhibits J.3, J.4, J.12 and
J.18.
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4. Evaluation and negotiation shall be conducted.
5. .BAFO shall be requested and an agreement shall be mutually agreed upon.

6. The Department develops a SA signed by the Department’s Executive Director or his
designee. The SA is sent to the A/E for signature. An executed SA constitutes a
Notice to Proceed (NTP); therefore, the date the SA is signed by the A/E is the NTP
date for the subject project.

7. Within seven (7) Days of the NTP date, the A/E shall provide to the FD
Representative a schedule for submission of anticipated interim submittals (C.7.D.1),
Progress Reports (C.7.D.2) and submissions to Authorities Having Jurisdiction
(AHJs) (C.7.E) correlated to the J.13.

E. Unauthorized scope changes after the SA has been executed:

1. Any instruction from the FD Representative to add or delete a requirement of the
SOW is not valid unless authorized by the Technical Coordinator.

2. Any instruction from the FD Representative to add a requirement to the SOW for
which the A/E intends to seek compensation is not valid unless a Service
Authorization Modification has been executed per the terms of the Design Services
Agreement (DSA).

C.10 INVESTIGATORY SERVICES

Existing as-built drawings shall not be utilized as the sole information source for design
foundation. Provision of as-built drawings by Department is a courtesy to assist the A/E in
design approach. Each SA shall contain in the SOW an outline of activities required for field
verification of existing elements. Results of field verification activities shall be included in the
Design Analysis aspect of the Document Review submittal along with summary of
anticipated/incorporated design features utilized to accommodate existing conditions.
Failure of the A/E to perform required field verification activities constitutes assumption of
liability for any damages to Department’s property, utilities or delay to Project Schedule as a
result of failure to identify and account for existing conditions.

C.11 DESIGN SERVICES
C.11.1 Architect/Engineer’s Finished Product

A. The AJE shall provide Design Services for the development of complete Construction
Documents to the Department as specified elsewhere in the Contract. The A/E shall
also provide any product literature and technical data required in support of the design.
Designs shall be of the highest professional quality and shall be certified by a registered
architect/engineer.

B. The AJE is responsible for field verification of all elements whether or not elements are
indicated on existing as-built drawings when this information is utilized in, or is in conflict
with, A/E design work. The A/E assumes liability for any damage to the Department’s
property and utilities, and for any delay to the Project Schedule as a result of failure to
identify and account for existing conditions.
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C.11.2 Aspects of Design Service

A. Design Services shall include all aspects of design required to provide a complete set of
Construction Documents to be used in obtaining contracted construction services, or for
construction by the Department's maintenance personnel. Construction Documents
shall include, but not be limited to: Design Analysis, Drawings, Technical Specifications,
Estimated Construction Cost and Estimated Construction Duration.

B. Requirements include visual inspections of the site of (or facility comprising) the
proposed project for the A/E to collect data for load calculations and equipment
information; familiarization with the scope, general conditions governing the performance
of Work, the conditions under which the project will be constructed and coordination with
the Department to develop functional relationships and special detailed requirements.

C. Submission of submittals formally identified on the Project Schedule shall not be utilized
for the purpose of obtaining feedback regarding equipment selection, placement,
operability, maintainability, interface requirements, etc. Submittals formally identified on
the Project Schedule shall represent the A/E's due diligence to have
obtained/determined such information and provision of submittal is for demonstration of
completeness and correctness of efforts to date.

D. All design products developed by the A/E and paid for by the Department become the
property of the Department to use as the Department may see fit.

C.11.3 Design Analysis

A. For each First Technical, Pre-Final Technical and Final Technical Review Document
submittal(s) (do not include in submissions for Contractual Document Review or
Construction Documents Submittal) the A/E shall prepare a complete and accurate
Design Analysis to include assumptions and calculations to support the project design at
the First Technical Document Review and as developed at each subsequent Technical
Review. Each sheet of the Design Analysis shall be sequentially numbered and shall
carry the title of the project, TDCJ's MWR number, the date of analysis and the
individual designer's name.

B. Analysis shall cite specific code references, calculation sources, data sources,
assumptions, etc.

1. Calculations and data shall be presented in a neat and logical progression in order to
facilitate review.

2. The analysis shall include where applicable, but not be limited to: a brief description
of desired project outcome; description of existing conditions (site descriptions,
existing facility features such as age, type of construction, facility condition, utilities
location and access; include photos as required); electrical load calculations; lighting
level calculations; structural computations; foundation determinations; plumbing
calculations; HVAC calculations; life cycle cost analysis; facility energy analysis
(computer modeling and hand calculations as applicable); water and waste water
flow values and capacities, etc.; resulting sizing, material selection and type(s) of
construction, etc.

3. Each Design Analysis shall include a summary of changes and justifications for
decisions made at that stage.
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4. Each Design Analysis shall identify all additions and deletions to specification
sections if additions/deletions are not responses to review comments.

5. Final Design Analysis provided with Final Technical Documents shall be edited to
exclude all references to changes occurring during design and shall present a clear
and logical picture of the design.

C.11.4 Drawings

For each Review Document submittal, the A/E shall prepare drawings (24" x 36") to scale to

show the general layout of the facilities and shall clearly indicate the extent, type, and

detailed requirements of Work to be done. Separate drawings shall be prepared to cover all
needed phases of architectural, civil, structural, mechanical, etc., Work to be accomplished.

Detailed drawings shall be made to show the type and extent of Work to be done.

A. Utilize the Department’s AutoCAD layer standard (provided by the Department).

B. Title Sheet shall include:

1. Project Name; and
2. MWR Number.

C. If notincluded on Title Sheet, a subsequent sheet shall include:
1. Location Map; and
2. Index.

D. If not included on Location Map, a subsequent sheet shall include an indication of lay-
down area. Attendees at Document Review Meeting(s) are not authorized to “approve”
for there to not be a lay-down area identified. For there to be no identification of a lay-
down area, A/E shall be in receipt of an e-mail from a member of TDCJ Facilities
Division, Engineering Management stating such has been coordinated with the
Contracts and Procurement Contract Specialist (CS level) and Correctional Institutions
Division (Division level).

E. Typical Work Sections and Details:

1. Details shall be to scale.

2. Associated details shall be grouped together. Where this is not possible a means to
identify location of other associated details is required.

3. Three-dimensional details are optional.

F. Work requiring Special Requirement On-Site Inspections shall be identified on drawings
(C.14.2.B).

G. During the course of the anticipated performance period of this Contract, the Department
anticipates development of standard detail drawings. Upon completion and acceptance
of these detail drawings, the Department shall provide the detail drawings in
AutoCAD.dwg file format to the A/E for incorporation into future applicable projects.
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C.11.5 Technical Specifications

A. For each Review Document submittal the A/E shall prepare Technical Specifications for
each category of Work and each building trade to meet State requirements for
competitive bidding. All Technical Specifications shall be clear, concise, free of
grammatical and spelling errors, etc

B. Specifications shall be a collaborative effort coordinated with the Department’'s endeavor
to develop standard specifications.

C. The Department has developed the following standard Division 1 Specifications:

01 00 00 Scope of Work

01 2500 Substitution Procedures

01 3300 Submittals

01 3500 TDCJ Furnished Products (If the TDCJ Texas Correctional Industries
(TCI) is not participating in the project, list in the TOC as NOT USED
and do not include section text in specification document)

e 014200 References

e 01-45-16.13 Contractor Quality Control

e 014523 Testing and Inspection Services (If no testing as described in this
section is required, list in TOC as NOT USED and do not include
section test in specification document)

01 50 00 Temporary Facilities and Controls

01 57 23 Temporary Storm Water Pollution Control

017000 Execution Requirements

017329 Cutting and Patching

0177 00 Close-out Procedures

017823 Operation & Maintenance Data

0178 36 Warranties

0178 39 Project Record Documents

D. Upon receipt of an executed SA, the Department shall provide electronic files (.docx) of
the standard Division 1 Sections for project specific editing for inclusion in the
specification document prepared by the AJE.

E. Standard Division 1 Sections shall not have any edits other than those indicated by
included instructions and/or as agreed/coordinated with the Technical Coordinator (an e-
mail or such written documentation shall be provided to support communication with the
Technical Coordinator).

F. All provided Division 1 Sections shall be included in the specification document and no
other Division 1 Specifications shall be added without specific coordination with the
Technical Coordinator (e-mail documentation required).

G. The following Specification Sections have been developed according to the
Department’s standard specification model:

Division 26
e 260000 Basic Electrical Methods
e 260519 Low Voltage Electrical Power Conductors and Cables

e 260526 Grounding and Bonding
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26 05 29 Hangers and Supports for Electrical Systems
26 95 33 Raceway and Boxes for Electrical Systems
26 05:53 Electrical ldentification

26 18 23 Low-voltage Surge Arresters

26 27 26 Wiring Devices

Division 31
e 312310 Trenching, Backfilling and Compacting
¢ 315000 Excavation Support and Protection

Division 33
e« 330510 Utility Demolition

H. Where compliance with a SA requires use of the above Division 26, Division 31 and
Division 33 sections:

1. Follow the above instructions for Division 1 sections.

2. For initial submittal, identify recommended edits for items other than those identified
per included instructions.

a. Recommended edits shall be limited to Technical Specifications the A/E finds
unacceptable when assuming the responsibility associated with the professional
seal to be provided by the A/E per the terms of the DSA

b. If the A/E does not recommend any edits, the Department shall interpret the lack
of recommendation(s) as acceptance by the A/E of the technical requirements
identified within the specifications.

c. TDCJ provided specifications not required for project scope shall not be included
in the specification document for the project. (i.e. if no demolition is required, 33
05 10 shall not be included.)

I. Additional Technical Specifications required to support project scope shall be drafted by
the A/E and:

1. Follow the Department’s standard specification model for layout, section and
paragraph naming and numbering, font, etc. (provided by the Department's
execution of SA).

2. Contain elements and language consistent with sections provided by the
Department.

3. Contain no language regarding Construction Contract administration, Contract
payments, or other items covered by the Department’s “Front End” documents to be
added when documents are Issued For Bid.

4. Contain no language stating the Department will engage third party testing.
Engaging third party testing shall be the responsibility of the Construction Contractor
per the Department's specification 01 45 23.

5. Contain no language regarding items covered by Division 1 Specifications.
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J. Where TCI products will be utilized on the subject project, the Technical Specifications
shall include a list of Owner Furnished ltems (OFI) and Owner Furnished Contractor
Installed (OFCI) items to be included in the specification document immediately following
Section 01 35 00 --- Owner Furnished Products and in a chart in the drawings located
near the front of the set of drawings.

C.11.6 Estimated Construction Cost

A. For each of the First Technical, Pre-Final Technical and Final Technical Review
Document submittal (do not submit with Contractual or Construction Document
submittals), the A/E shall provide an Estimated Construction Cost prepared by an
experienced professional estimator assuming a bid opening date of six (6) months after
final design. The professional estimator may be a direct employee of the A/E.

B. Credentials of the professional estimator shall be provided with the First Technical
Review Submittal for the Department's review and approval. Credentials of the
professional estimator are not required on subsequent submittals unless the professional
estimator is different than for the previous submittal.

C. Estimated Construction Cost shall be broken down into line items by construction
categories (architectural, civil, mechanical, etc.) and be broken down into labor and
material costs. Estimated Construction Cost shall be prepared using the best data
available (local experience, means cost data, etc.). Estimates shall be signed and
approved by the A/E.

C.11.7 Estimated Construction Duration

A. For each Review Document submittal the A/E shall provide an estimate of Construction
Duration in Days. .

B. If the estimate of Construction Duration changed from concept submittal, an explanation
or justification for the change shall be provided as part of Design Analysis unless change
was directed by Department.

C.11.8 Contractor Quality Control (Statement of Review)

A. The A/E is responsible for ensuring that specifications and drawings are reviewed and
edited for errors before submission for Document Review. The A/E shall task a
Technical Reviewer/Editor with the responsibility for performance of a Document
Review. The Technical Reviewer/Editor must not be the same person responsible for or
involved in the creation of the documents. For each submittal, the Technical
Reviewer/Editor shall be responsible for completion of the Statement of Review
Checklist provided for each submittal in each SA.

B. The Statement of Review shall be provided in the form of completion of a checklist
provided in the Scope of Work as appendices, one (1) for each review phase identified
on the J.13, itemizing specific review requirements and shall be completed and provided
for each submittal.

C. The Technical Reviewer/Editor may be a direct employee of the firm.

D. When a submittal is provided more than fourteen (14) Days beyond the contracted
submittal date per the J.13, the Statement of Review shall include a statement to be
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signed by the Contract Firm Principal in Charge, advising of the conditions which
precipitated the delay and actions taken to mitigate future occurrences.

E. If any portion of the delay is attributable to a delay in response from the Department, the
statement shall include reference(s) to documentation such as e-mails, etc., identifying
specific actions taken by the A/E to address the condition, including such information as
dates, times, name(s) of the Department representative(s) contacted and a
demonstrated escalation to a member of the TDCJ Facilities Division, Engineering
Management.

C.12 DOCUMENT REVIEW PHASES

A. Each project shall have multiple Document Reviews, including Review Meetings, as
negotiated in each SA. The A/E shall submit documents to the Department for each
review phase per requirements and schedule negotiated in the SA and the J.13. Exact
review duration, requirements, and time between reviews shall be negotiated for each
SA.

B. Text appearing in brackets [ ] are intended to mean the text should be replaced with the
applicable Design Phase title as the project progresses.

C. Each project shall have multiple Document Reviews by the Department, including
Review Meetings, as negotiated. Document Reviews by the Department consist of two
(2) parts. First, a Preliminary Engineering Review (C.12.1.E) and second, a full review
by other stake holders within the Department (C.12.1.F and C.12.1.G).

D. The Preliminary Engineering Review is designed specifically to determine if the submittal
meets expectations as identified in the DSA and in the individual Scope of Work. The
documents will not be forwarded for the second part of the Document Review until these
expectations are met.

C.12.1 Document Submittal Phase(s)
A. All submitted documents shall:

1. Have the correct name of the project as stated on the SA or as may be identified per
review comments.

2. Have the TDCJ MWR number and no other reference numbers such as A/E’s project
and/or contract number, unless otherwise indicated by the SOW or Review
Comments.

3. Include the contact name, telephone number and e-mail address of the Project
Manager.

4. Be provided according to the schedule identified in the SA and the J.13. The
submittal shall include elements as identified in this DSA and other elements as
identified in individual SAs. The purpose for the submittal stated on all documents
shall only be “For [First Technical] Review and Comment”.

B. Format of Submittals:

1. For each Document Review Submittal;
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a. All documents other than drawings shall be electronic files prepared in Microsoft
“.docs” or “.xml” format compiled into a single Adobe Acrobat “.pdf’ format for the
end production of reproducible copies in black ink on 8.5” x 11" white paper.

1) Specifications shall also be submitted in native format.

2) Photos are to be imbedded only for the purposes of overlaying specific
drawing details and shall reproduce clearly in black and white.

b. Drawings shall be prepared and submitted in AutoCAD “.DWG" format with all
reference files bound into the individual drawing files. These files shall NOT be
signed and sealed and shall be editable. Drawings shall also be compiled into a
single Adobe Acrobat “.pdf” format file for the end production of reproducible
drawings in black ink on 24" x 36" white paper.

c. See above regarding imbedded photographs.

d. All electronic files (both native and .pdf formats for drawings and specifications)
shall be provided for each submittal per the terms of each individual SA.

1) At the A/E’s discretion, files may be provided on a single High Quality CD-
ROM or via a File Transfer Protocol (FTP) application.

2) The CD-ROM shall be transmitted to the TDCJ Facilities Division, Print Room
located at TDCJ's Facilities Division Headquarters located in Huntsville,
Texas.

e. No hard copies.

For Construction Document Submittal (Signed/Sealed Documents — Issued For
Bid/Construction):

In addition to the above, one (1) hard copy of all documents is required for submittal.

C. Content of each submittal shall demonstrate that:

1

The outcome of the final design will meet the project objective(s).

Utilize interim, informal submittals to obtain concurrences for Design Direction and
Basis of Design decisions prior to compilation and submission of the formal First
Technical Review.

a. Where multiple professionally acceptable approaches are available,
determination of Design Direction shall be part of negotiations regarding the
A/E’'s SOW and informal submittals shall be utilized to determine Basis of Design
prior to compilation and submission of the formal First Technical Review
submittal.

b. For each Document Review Phase, exchange of interim submittals shall be
included during the portion of the Project Schedule identified as “Submit [First
Technical] Review Documents”, where each provision of an interim submittal
identifies a time frame for a response such that would not impact delivery of [First
Technical] Review Documents as scheduled per the J.13.
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c. Include in the RFP response, time for site visits, meetings, etc., necessary for
information gathering needs as required.

2. Basic decisions that affect the largest sectors on construction costs have been
finalized.

D. Notify the FD Representative and the Technical Coordinator via e-mail of the
transmission of the CD-ROM or the availability of submittal via File Transfer Protocol
(FTP). Specific Department contact information shall be provided in each SA.

E. Upon receipt of review submittal, during the time frame identified and scheduled as
Owner Review on the J.13 for the applicable Review and Comment phase, the
Department shall conduct a Preliminary Engineering Review for the following elements:

1. Inclusion of all elements required for the submittal per the DSA.
2. Inclusion of all elements required for the submittal per the SA.

3. Incorporation of information provided to the A/E during submittal development
(Review C.11.3 through C.11.7 and C.12.1.H).

4. Incorporation of information previously provided to the A/E pertinent to the
development of all TDCJ Construction Documents.

5. If applicable, incorporation of the comments generated from the immediately
previous review phase.

Provide a copy of the comments provided from the FD Representative at the
conclusion of the immediately previous review phase (reference C.12.1.H). Provide
an indication of the specific action taken to address each comment. (An indication of
only “concur” or “done” is not acceptable.)

6. That enough information has been included in the drawings and specifications to
demonstrate that:

a. The outcome of the final design will meet the project objective(s).

b. Basic decisions that affect the largest sectors of construction costs have been
finalized.

c. Work requiring Special Requirement On-Site Inspections (C.14.2.B) is identified
on drawings.

d. Correctness and completeness for elements related to equipment selection,
placement, operability, maintainability, interface requirements, etc., based on
Design Direction, Basis of Design, meetings, interim submittals, previous review
comments, etc.

7. Failure to provide these elements is considered by the Department to be an
Incomplete/Unfinished Submittal. The Department shall provide the A/E with
Preliminary Engineering Review Comments to be corrected on the documents
submitted and/or to identify remaining elements to be provided.
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a. At the Department's discretion, a submission in response to a returned Preliminary
Engineering Review Comments may be required to include a statement signed by
the A/E Project Manager detailing cause(s) for failure to comply with requirements
for submittal and actions taken to mitigate future occurrences.

b. The time frame identified as Owner Review for applicable Review Phase on the J.13
shall begin again (Count 1) upon resolution of all items identified per the Preliminary
Engineering Review Comments for the applicable Review Phase; however, the
established date for completion of the overall design product shall remain
unchanged. (i.e. the time lost shall be made up by the A/E during a phase of the
schedule under the purview of the A/E.)

F. Upon successful completion of the Preliminary Engineering Review, the documents shall
be published for Review and Comment for other stake holders within the Department,
during the time frame allotted for Owner Review for applicable review phase.

G. As identified in the Scope of Work, Document Review Meetings shall be scheduled by
the Department during time frame allotted for Owner Review for the applicable review
phase. The purpose of Document Review Meetings is to review/approve documents
prepared by the A/E during each phase.

1. The Project Lead is required to attend Document Review Meetings as identified in
the SA; shall prepare minutes of the Document Review Meetings; and distribute the
minutes of each Document Review Meeting to the Department within five (5) working
days of each Document Review Meeting.

2. The amount of time that the A/E has agreed to provide for Document Review
Meetings shall be identified as part of Basic Services. The identified time shall be
expressed as the number of hours to be devoted to Document Review Meetings;
related travel to and from; time for preparation and post-meeting activities such as
Minutes preparation and distribution. Project conferences and related travel in
excess of this computed time shall be deemed as Additional Services/Reimbursable
Expenses.

3. If identified in the SA, a [First Technical’ Review meeting shall be held during the
time frame identified and scheduled as Owner Review on the J.13, at the location
identified in the SA (Project Site, Facilities Headquarters in Huntsville or via
Video/Teleconference.)

H. At the conclusion of the time frame on the J.13 identified and scheduled as Owner
Review, the Department shall provide review comments to the A/E with instructions to
proceed to the immediately next review submittal. For each comment, the Department
shall indicate a concurrence to address the comment relative to design objectives or
specific direction such as, “leave as is”, “no action required by A/E”, “delete reference”,
or “change to read as....", or other direction depending on the nature and content of the

individual comment.

1. If specific direction is not provided for each comment, contact the Technical
Coordinator identified in the specific SA.

2. Owner Review comments should be of a nature and intent as to confirm Design
Direction, indicate the necessity of greater detail, identify deficiencies/errors in
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design/calculations, request clarification, etc. If the Owner Review comments
constitutes a change in Design Direction, contact the Technical Coordinator.

I. Do not proceed to the next submittal until specific direction has been provided in writing.

J. Upon receipt of Owner Review comments, the A/E may submit a payment voucher for
fees for the subject review phase.

C.12.2 Pre-Final Technical Review Phase
Requirements for the Pre-Final Technical Review Submittal are as stated in C.12.1.
C.12.3 Final Technical Review Phase

A. Requirements for the Final Technical Review Submittal are as stated in C.12.1 with the
following exceptions:

1. Drawings and specifications submitted for the Final Technical Document Review are
required to be a set of documents the Certifying Authority is willing to Sign and Seal.

2. There shall be no known technical items that require redress. The expectation for
this submittal is to receive a “No Comment” from the Department’s technical
reviewers.

B. If the project is identified as Construction by TDCJ Maintenance, the Department shall
provide notification to proceed to the “Signed/Sealed — Issued-For-Bid/Issued-For-
Construction” submittal.

C. If the project is identified as Contract Construction:

1. At the discretion of the Department, the Final Technical submittal may be forwarded
for Contractual Review.

2. If necessary due to the nature and extent of comments to be addressed, the
Department shall provide Final Technical review comments to the A/E with
instructions to proceed to the Contractual Review Submittal.

C.12.4 Contractual Review Phase (Contract Construction Only)

Requirements for Contractual Review Submittal are as stated in C.12.1 with the following
exceptions:

Omit Design Analysis, Estimated Construction Cost and Estimated Construction Duration,
unless Review Comments required for these items to be edited.

C.12.5 Construction Document Phase (Signed/Sealed Documents — Issued for Construction)

Requirements for Contractual Review Submittal are as stated in C.12.1 with the following
exceptions:

A. Omit Design Analysis, Estimated Construction Cost and Estimated Construction
Duration, unless Review Comments required for these items to be edited.
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B. Drawings, specifications and other documents as required shall bear the signature and
seal of the Certifying Authority.

C. Submit hard copies of drawings, specifications and the immediately previous Review
comments.

D. The A/E shall file the required documents to secure approval of governmental authorities
having jurisdiction over the design of the Project. The A/E shall submit the
documentation required for filing with the governmental authority(s) having jurisdiction
sufficiently in advance of the scheduled document release date (bid or construction) to
receive approval from the required authority(s) and/or incorporate the necessary
changes in the documents required for such approval, prior to the scheduled date
specified for release of the documents.

C.13 BID SERVICES

A. Other than C.13.B and C.13.C, services provided per C.13 are not applicable to projects
constructed by TDCJ Operations and Maintenance Departments.

B. Upon the Department’s approval for construction, if the previously provided Estimated
Construction Cost is greater than one hundred eighty (180) Days old, at the request of
the Department as part of Basic Services, the A/E shall provide an updated Estimated
Construction Cost.

C. If the AJE requires the Construction Contractor to provide a longer notice prior to
receiving Special Requirement On-Site Inspections (C.14.2.B) than is identified in the
General Conditions of the TDCJ Construction Contract, this must be agreed upon by the
TDCJ Project Architect/Engineer for inclusion under “Special Conditions” of the resulting
Construction Contract. Otherwise, the General Conditions of the TDCJ Construction
Contract apply.

D. Prior to issuing Bid Documents, the A/E shall assist the Department in establishing a
price for which each set of Bid Documents shall be sold to prospective bidders. The A/E
shall calculate the estimated cost for compiling approved Specifications, Drawings and
the TDCJ Construction Contract Front End documents onto CD-ROM, including the
A/E's labor costs to distribute and monitor the issuance of the documents. The A/E's
labor costs shall be based on direct personnel expenses. Neither the Department nor
the A/E shall make any profit from the sale of bidding documents. Justification of the
A/E's price for each set of Bid Documents shall be provided to the Department upon
request.

E. The A/E shall assist the Department in obtaining bids from prospective bidders. The A/E
shall distribute the CD-ROM containing Bid Documents to prospective bidders and to the
Department approved plan rooms and shall receive payments and maintain a list of plan
holders. A list of the plan holders shall be submitted by the A/E to the Department upon
request. Payments for Bid Documents shall be made payable to the A/E, not to the
Department. The cost of CD-ROMs containing Bid Documents that are issued to plan
rooms shall be reimbursed by the Department to the A/E.

F. Within thirty (30) Days after the bidding period the A/E shall provide an accounting of
payments received. The accounting shall be a part of the invoice the A/E submits to the
Department for Bid Documents provided to the perspective bidders, plan rooms and any
other printing not covered under the SA.
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G. The A/E shall attend the Pre-Bid Conference and shall be responsible for preparation
and distribution of the minutes of the Pre-Bid Conference. The Pre-Bid Conference shall
be held at a date, time and place established by the Department.

H. The Department shall submit questions from prospective bidders to the A/E in writing.
The A/E shall respond in writing within three (3) Days. The A/E shall provide responses
to questions, including changes to drawings and/or specifications, as addenda.

I. At the conclusion of the Bid process, the A/E shall provide to the Department an “Issued
For Construction” (IFC) set of drawings and specifications. The IFC set of drawings and
specifications shall have information pertaining to the drawings and specifications
affected by issued addenda incorporated into a clean set of drawings and specifications.
The IFC set of documents shall be provided in both hard copy and electronic format per
the requirements identified in C.12.1.B.

J. If requested by the awarded Construction Contractor, upon notification of Contract award
the A/E shall provide a CD-ROM containing specifications, drawings, TDCJ Construction
Contract Front End documents, all addenda and an IFC set of drawings and
specifications to the awarded Construction Contractor. The electronic .DWG files of
drawings and .docx files of the specifications shall be provided with editing enabled for
preparation of Record Electronic Drawings by the Construction Contractor.

C.14 CONSTRUCTION ADMINISTRATION SERVICES
C.14.1 The Construction Administration Phase of the Contractor Contract will Commence:

A. With the award of the initial Contract for Construction by the Department’s Contracts and
Procurement Department and, together with the A/E's obligation to provide Basic
Services under this Contract, will end when final payment to the Construction Contractor
is due, or in the absence of a final Project Certificate for Payment or of such due date,
on the scheduled date of construction completion as determined by adjusting the total
duration for Construction Administration Phase established, whichever occurs first; or

B. If the SA requires Construction Administration on a project to be constructed by the
TDCJ Operations and Maintenance Department, the Department will be the Construction
Contractor and the Construction Administration Phase of the Contractor Contract will
commence upon the Department’s approval of the project for construction and, together
with the A/E's obligation to provide Design Services under this Contract, will end on the
scheduled date of construction completion as determined by adjusting the total duration
for the Construction Administration Phase established.

C. Unless otherwise provided and incorporated into the DSA/SA, the A/E shall provide
administration of the Contract for Construction between the Department and
Construction Contractor.

D. The A/E shall be a representative of and consult with the Department during the
Construction Phase. The A/E shall have the authority to act on behalf of the Department
only to the extent provided in the DSA/SA, unless otherwise modified by written
instrument.
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C.14.2 Professional Inspection

A. For the purposes of this Contract, Professional Inspection means the periodic
examination of all elements of the construction project to reasonably ensure that they
meet the performance, design features, technical and functional requirements of the
Construction Contract Documents.

1. The A/E or the A/E’'s desighated representative shall perform the Professional
Inspection and determine if the Work is proceeding in accordance with the
Construction Contract Documents.

2. At a minimum, the Professional Inspection will be conducted by the A/E at the
Project Review Meetings (reference C.14.3.B) held during the course of the resulting
Construction Contract.

3. The amount of time that the A/E has agreed to provide as part of Basic Services for
On-Site Inspections as described in this paragraph shall be identified as necessary in
each SA. The identified time shall be expressed as the number of hours to be
devoted to the On-Site Inspection and shall inciude related travel time.

B. For the purposes of this Contract, Special Requirement On-Site Inspections means
inspections required at a greater frequency than once monthly due to the specific nature
of the construction involved and shall be limited to the duration of the applicable phase
of construction.

1. If listed and identified in the SA and justified in narrative provided by the A/E in the
Proposal Letter, Special Requirement On-Site Inspections shall be provided as part
of Basic Services.

2. Listing and identification of Special Requirement On-Site Inspections shall be
specific as to frequency of inspections, nature of inspections and the resource
assigned to conduct these inspections (i.e. Plumbing Engineer, Mechanical
Engineer, Electrical Engineer, etc., for required inspections).

3. Within the Design Documents, the A/E shall specifically identify any Work which will
require inspection by the A/E (i.e. roofing, sewer lines, etc.).

4. At a minimum, the A/JE or A/E’s representative shall perform Special Requirement
On-Site Inspection of Project Construction while critical construction activity is being
accomplished (concrete placement, pier drilling, etc.) and at completion of critical
phases (earthwork, re-steel placement, steel erection, etc.) appropriate to the phase
of the Work.

5. The amount of time that the A/E has agreed to provide as part of Basic Services for
Special Requirement On-Site Inspections shall include related travel time.

C. On projects where the Department requires a Full-Time Project Construction Inspector to
provide Detailed Inspection, or employs a General Inspector, the A/E shall coordinate
their On-Site Inspections with the Department’'s representative(s). However, this shall
not diminish the A/E's responsibilities to properly and periodically inspect the Work in
progress, to follow established procedures in the handling of submittals, applications for
payment, change orders, etc., or the Construction Contractor's requests for information,
clarification or assistance.
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D. The A/E shall ensure that all Professional Inspection Services are performed by or under
the direct supervision of the appropriate Certifying Authority in accordance with the
requirements of the applicable AHJ.

C.14.3 Required Project Conferences, Meetings and Other Services Included in Basic
Services

A. Pre-Construction Conference

1. The A/E shall attend the Pre-Construction Conference and the time required for this
conference shall be provided as part of Basic Services and shall include related
travel time.

2. The A/E shall render design interpretations necessary for the proper execution or
progress of the Work, and shall render written interpretations on all claims, disputes
and other matters in question relating to the design interpretation of the Construction
Contract Documents.

3. Interpretations by the A/E shall be consistent with the intent of and reasonably
inferable from the Construction Contract Documents and shall be in written or
graphic form. The A/E's interpretations shall be final if consistent with the intent of
the Construction Contract Documents.

4. For reasonable promptness the A/E shall be allowed the following duration, after

receipt:

a. Respond to Request For Information (RFI) - 3 Days

b. Prepare Change Proposal Request (CPR) (A/E generated) - 5 Days

c. Evaluate & respond to Proposed Change Request (PCR) - 3 Days
(AVE generated)

d. Review change orders and associated documents - 5 Days

e. Claims, disputes, design interpretations - 21 Days

5. The AJE shall check and approve samples, mock-ups, schedules, shop drawings,
product data and other submissions only for conformance with the design concept of
the project and for compliance with the information in the Construction Contract
Documents.

6. The A/E shall assist the Department in preparing change orders involving design
matters for the Department's approval and execution in accordance with the
Construction Contract Documents. The A/E shall have the authority to order minor
changes in the Work which do not involve an adjustment in the Construction Contract
Sum or an extension of the Construction Contract Time, and which are not
inconsistent with the intent of the Construction Contract Documents. The A/E shall
also provide in writing the A/E's opinion as to the reason(s) the change order is
necessary, an evaluation of the proposed cost, an evaluation of the Contract Time
adjustment and notify the FD Representative.
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7. The A/E will assist the Department in review and approval of the A/E prepared
submittal schedule(s). The A/E will review Construction Contractor submittals
against the current approved submittal schedule to verify that the submittal was
submitted and received in a timely/orderly manner.

8. The AJ/E shall notify the Department and the Construction Contractor when
submittals are delinquent and/or out of sequence according to the schedule. The
A/E shall review and approve or take other appropriate action upon the Construction
Contractor's submittals.

9. The A/E shall return original submittals to the Construction Contractor within seven
(7) Days from the date of receipt. The A/E shall return re-submittals within five (5)
Days from the date of receipt. If the Construction Contractor's submittal is not
sufficiently complete for the A/E to review and take action, the A/E shall return the
submittal as rejected.

10. The A/E shall review all submittals within five (5) Days of receipt of the submittal to
determine the completeness of the submission. If the submittal is incomplete or
otherwise lacking sufficient information to review, the A/E shall return the submittal to
the Construction Contractor stating the reason for the return and requesting that the
submittal be re-submitted.

B. Progress Review Meetings

1. The amount of time the A/E has agreed to provide, as part of Basic Services, shall
include attendance and participation in Project Review Meetings which will be held
on a regularly scheduled monthly basis throughout the construction phase for the
purpose of monitoring construction progress and compliance with Construction
Documents (unless more frequent meetings are necessitated under certain
circumstances) at the time and place established by the Department. As a part of
the Project Review Meetings the A/E shall review the Construction Contractor's
Project Record Documents in conjunction with the review of the Construction
Contractor’'s payment request. Additionally, the A/E shall document the status of the
various required Construction Contractor submittals and verify that the submittals are
being provided to the A/E per the requirements of the Construction Contract
Documents and the Construction Contractor's Submittal Schedule. The A/E shall
provide to the Department a copy of the A/E's submittal log and provide an
explanation and anticipated A/E action for any submittal which has not been
processed by the A/E within the required duration.

2. The A/E shall make a written inspection report after each visit to the project site and
send a copy of the report to the Construction Contractor and the Project
Administrator, with the exception of Monthly Progress Review Meetings.

3. The A/E shall keep the Department informed of the progress and quality of the Work
and endeavor to guard against defects and deficiencies in the Construction
Contractor's Work. The A/E shall not have control or charge of and shall not be
responsible for construction means, methods, techniques, sequences or procedures
or for safety precautions and programs in connection with the Work, for the acts or
omissions of the Construction Contractor, Construction Subcontractors or any other
persons performing any of the Work, or for the failure of any of them to carry out the
Work in accordance with the Construction Contract Documents. The A/E shall note,
to the best of the A/E's knowledge, information and belief, the Construction
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Contractor's failure to carry out the Work in accordance with the Construction
Contract Documents and shall immediately give written notice to the Department of
any such failure. The A/E shall not be liable for defects in construction. The A/E
shall make recommendations to the Department regarding rejection of Work which
does not conform to the Construction Contract Documents. Whenever, in the A/E's
reasonable opinion, it is necessary or advisable for the implementation of the intent
of the Construction Contract Documents, the A/E shall make recommendations to
the Department concerning special inspections and testing of the Work in
accordance with the provision of the Construction Contract Documents, whether or
not such Work be fabricated, installed or completed.

4. The A/E shall assist the Department in determining the amounts owing to the
Construction Contractor based on observations at the site and on evaluations of the
Construction Contractor's Application for Payment and shall assist the Department in
issuing Certificates of Payment. The A/E shall not be responsible for preparing any
documents in the payment process. Assistance of the A/E to the Department in the
issuance of a Certificate of Payment shall constitute a representation by the A/E to
the Department based on the A/E's observations at the site and on the data
comprising the Construction Contractor's Application for Payment that the Work has
progressed to the point indicated. The A/E also has ascertained to the best of the
A/E's knowledge, information and belief that the quality of the Work is in accordance
with the Construction Contract Documents (subject to the results of any subsequent
tests or evaluations required by or performed under the Construction Contract
Documents to minor deviations from the Construction Contract Documents
correctable prior to completion and to any specific qualifications stated in the
Certificate of Payment); and that the Construction Contractor is entitled to payment in
the amount certified by the A/E. However, the issuance of a Certificate for Payment
shall not be a representation that the A/E has made any examination to ascertain
‘how and for what purpose the Construction Contractor has used the moneys paid on
account of the Construction Contract Sum.

5. The A/E shall assemble all warranties and related documents required by the
Construction Contract Documents. The A/E shall review the warranties and related
documents for compliance with the Construction Contract Documents and forward to
the Department with the A/E's written review.

C. Beneficial Occupancy, Pre-Final and Final Inspections

1. The A/E shall assist the Department in performing inspections to determine the
Date(s) of Beneficial Occupancy (should the Department wish to use or occupy the
Work or portion thereof prior to final completion), the Pre-Final Inspection, the Final
Inspection and Acceptance of the Work. Inspection required for Beneficial
Occupancy, Pre-Final and Final Inspections are considered Basic Services, are
defined as Professional Inspections and shall include related travel time.

2. The Department shall schedule the Pre-Final Inspection no later than the tenth (10™)
Day after the date the A/E notifies the Department that the Construction Contract has
been performed according to the plans and specifications.

3. The product of the Pre-Final Inspection shall be a list of deficiencies, as defined in

TDCJ’s Construction Contract, to be corrected by Construction Contractor for Final-
Inspection, or
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4, The Department may deem the Pre-Final Inspection to be accepted as Final
Inspection.

5. The Department shall schedule the Final Inspection no later than the tenth (10th)
Day after the date the A/E notifies the Department items identified in Pre-Final
Inspection have been resolved and that the Construction Contract has been
performed according to the plans and specifications.

D. Include as part of Basic Services identified time for identified resources to review
submittals, review and answer RFls, prepare A/E Site Inspections and other activities
per C.14, C.15 and C.17.

Additional design work required to accomplish tasks as part of C.14, C.15 and C.17 is
considered by the Department as Basic Services. (An unforeseen condition is not
automatically an increase in Scope, just as it is not automatically an A/E Error and
Omission.)

E. The Department is responsible for directing final payment for Work done on each
project. If upon Final Inspection of a project the Department determines that the plans,
specifications, Construction Contract, or change orders for the project have not been
fully complied with, the Department shall, until compliance has occurred or adjustments
satisfactory to the Department have been made, refuse to direct final payment.

F. The A/E shall provide certification of as-built and/or Record Documents as part of Basic
Services.

C.15 ADDITIONAL SERVICES

A. Each SA shall have, as part of Additional Services and Reimbursable Expenses, hours

- for additional On-Site Inspections and Special Requirement On-Site Inspections

identified on Authorization and Compensation for Additional Service(s) and

Reimbursable Expense(s), AS-1 (Exhibit J.4). At minimum, twenty-five percent (25%) of

the hours the A/E agrees to provide as part of Basic Services for On-Site Inspections

and Special Requirement On-Site Inspections shall be identified on Exhibit J.4, AS-1.

Hours identified as part of Additional Service(s) and Reimbursable Expenses(s) shall

include related travel time. Use of these hours must be approved by the TDCJ Project
Architect/Engineer and are to be used for activities that include, but are not limited to:

1. Additional site visits for gathering design information.

2. Additional Bid Conference, if required.

3. Additional Monthly Project Review meetings, if required.
4. Additional On-Site Inspections, if required.

B. If a Surveyor and/or Geotechnical Engineer is required and identified on Exhibit J.4.,
justification shall be provided in a narrative as part of the fee Proposal Letter.

C. Each SA shall have fees for Miscellaneous requirements identified on Exhibit J.4, AS-5.
At a minimum, five percent (5%) of the total Basic Services shall be identified for AS-5.
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D. Any required services either requested by the Department or proposed by the A/E that
is not identified in Basic Services (such as geotech studies, etc.) and intended to be
provided as Additional Services must be justified in the Proposal Letter in response to
the Request for Fee Proposal. Service(s) provided under Exhibit J.4, AS-1, AS-7 and
AS-8 are exempt from justification in the Proposal Letter in response to the Request for
Fee Proposal. Subsequent SA Modifications that may require increases in these items
will require this justification.

E. If a subcontractor is included as part of Additional Services and has a total proposed
participation greater than $25,000.00, that reimbursement will be requested in multiple
payments, not as a single one-time invoice. Exhibits J.3, J.4 and J.12 must be provided
for the subcontractor. This requirement does not alter requirements related to the HUB
Subcontracting Plan.

C.16 WARRANTY OF FINAL DOCUMENTS

C.17

The A/E shall bring any questions concerning the design to the attention of the Department
during the construction phase. The A/E shall verify that final documents have been field
checked to eliminate conflicts and interference, and shall provide interpretation of
Construction Documents to clarify any omissions and/or errors.

DISCREPANCIES
In the event that design discrepancies or deficiencies become apparent during the
construction phase, the A/E shall be responsible for correction of the design and shall

furnish the Department with all required documents to enable the Department to award a
change order to correct the error.
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SECTION D - REPORTS AND DATA

D.1 REPORTS REQUIRED FROM A/E

The reports in this Section shall be provided by the A/E during the Contract Term. This list
may be revised to delete, modify or add reports at the Department’s sole discretion.

REPORTS AND DATA
DUE DATE | REPORT ITEM | AUTHORITY
MONTHLY
Fifth (5") Day of each Month to HUB Subcontracting Plan (HSP) Contract, Section H.2.2.D
Contract Specialist Prime Contractor Assessment and Exhibit J.1
Report
OTHER ,
Upon Contract award, renewal or Insurance Certificates Contract, Section H.1
replacement to Contract Specialist
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SECTION E - INSPECTION AND ACCEPTANCE

E.1 INSPECTION AND ACCEPTANCE OF SERVICES

A. The Department and other government regulatory agencies have the right to inspect and
test all services called for by this Contract, to the extent practicable at all times and
places during the Contract Term. The Department shall perform inspections in a manner
that will not unduly interfere with the Contractor’s performance. The Contractor shall
furnish and shall require subcontractors to furnish, at no increase in the Contract price,
all reasonable facilities and assistance for the safe and convenient performance of these
duties.

B. From time to time the Department shall, subject to limitations provided by law with
respect to rights of privacy, have the right to reasonably prompt access and to examine
all records of the Contractor related specifically to the services being provided, including
all financial books and records, employee records including time and attendance and
payroll records and any and all records generated by the Contractor and its
subcontractors in connection with performance of this Contract.

C. If subject to the outcome of an audit or inspection, it is determined that the Contractor is in
non-compliance with any provisions of this Contract and/or that money is owed to the
Department by the Contractor, then the Department may exercise its rights of recovery of
money owed as authorized in Section G.3.7 of this Contract.

1. If any of the services are non-compliant with the Contract requirements as identified
by the Department, the Contractor shall be notified describing specific areas of non-
compliance. The Contractor shall have a twenty (20) Day period to file a written
response detailing corrective action(s) taken to address all items of non-compliance.
The response must include supporting documentation which verifies execution of
corrective action(s) taken. Unless otherwise specified or previously agreed to by the
Department, the submission of a corrective action plan shall not be accepted as
corrective action. For all items of non-compliance satisfactorily resolved by
agreement between the Contractor and the Department, no further action regarding
such items shall be taken.

2. If any of the services are non-compliant with the Contract requirements, as identified
by a Government agency, the Contractor must resolve all items identified as a non-
compliant by the deadline established by the agency.

E.2 AUTHORITY TO AUDIT

A. The Contractor understands that acceptance of funds under this Contract acts as
acceptance of the authority of the State Auditor's Office, or any successor agency, to
conduct an audit or investigation in connection with those funds. The Contractor further
agrees to cooperate fully with the State Auditor’s Office or its successor in the conduct
of the audit or investigation, including providing all records requested.

B. The Contractor shall ensure that this clause concerning the authority to audit funds

received indirectly by subcontractors through the Contractor and the requirement to
cooperate is included in any subcontract it awards.
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C. The Contractor shall reimburse the State of Texas for all costs associated with
enforcing this provision.

D. See Section H.4, Books and Records, concerning record retention.
E.3 AUDITS BY OTHER AGENCIES

A. The Contractor shall provide entry at all times by the Texas Board of Criminal Justice
(TBCJ) and the Department’s authorized employees/agents for inspections and other
official purposes. The Governor, members of the Legislature and all other members of
the Executive and Judicial Departments of the State, as well as any other persons
designated by the Department including Office of the Inspector General, shall be allowed
to monitor the delivery of all services called for by this Contract.

B. Upon receipt of audit or inspections pertaining to services under this Contract that are
conducted by agencies or entities other than the Department, the Contractor shall
provide copies thereof to the Department within thirty (30) Days. The Contractor shall
provide to the Department copies of responses to audit or inspections within seven (7)
Days of issuance. Audit or inspections shall include allegations or complaints involving
the performance of the Contractor and its employees (including consultants,
independent contractors and their employees, agents and volunteer workers).

E.4 FRAUD, WASTE OR ABUSE

A. In accordance with Texas Government Code, Chapter 321, the State Auditor's Office
(SAO) is authorized to investigate specific acts or allegations of impropriety,
malfeasance, or nonfeasance in the obligation, expenditure, receipt or use of State
funds.

B. If there is a reasonable cause to believe that fraud, waste or abuse has occurred at this
agency, it can be reported to the SAO by calling 1-800-892-8348 or at the SAO’s
website at www.sao.texas.gov. It can also be reported to the TDCJ Office of the
Inspector General at 1-866-372-8329, the TDCJ Internal Audit Division at 936-437-
7100, or Crime Stoppers at 1-800-832-8477.
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F.1

F.2

F.3

F.4

SECTION F - DELIVERIES OR PERFORMANCE

CONTRACT TERM

The Contract will consist of a two (2) year six (6) month Base Period (March 15, 2017 through
August 31, 2019) and three (3) one-year Option Periods (September 1, 2019 through August
31, 2020, September 1, 2020 through August 31, 2021 and September 1, 2021 through
August 31, 2022). The Contract may be extended for an additional six-month period per
Section 1.16, Option to Extend Services. The terms, conditions and rates for all extensions
shall remain as stated in the Contract.

DESIGN WITHIN FUNDING LIMITATIONS

A. The Contractor shall accomplish the Design Services required under this Contract so as to
permit the award of a Construction Contract, using standard procedures for the
construction of the project designed at a price that does not exceed the estimated
Construction Contract price. When bids or proposals for the Construction Contract are
received that exceed the Estimated Construction Cost, at the Department’s request, the
Contractor shall provide analysis and justification for the disparity between the Estimated
Construction Cost and the bids or proposals received. These additional services shall be
performed at no increase in the price of the Service Authorization or Letter of Engagement.

B. The Contractor will promptly advise the FD Representative if it finds that the project being
designed will exceed or is likely to exceed the funding limitations and it is unable to design
a usable project within these limitations. Upon receipt of such information, the FD
Representative will review the Contractor's revised Estimated Construction Cost. The
Department may adjust such estimated Construction Contract price.

RESPONSIBILITY OF THE ARCHITECT/ENGINEER

The Contractor shall be responsible for the professional quality, technical accuracy and the
coordination of all designs, drawings, specifications and other services furnished by the
Contractor under this Contract. The Contractor shall, without additional compensation, correct
or revise any errors or deficiencies in its designs, drawings, specifications and other services.
Neither the Department's review, approval or acceptance of, nor payment for, the services
required under this Contract shall be construed to operate as a waiver of any rights under this
Contract or of any cause of action arising out of the performance of this Contract, and the
Contractor shall be and remain liable to the Department in accordance with applicable law for
all damages to the Department caused by the Contractor's negligent performance of any of
the services furnished under this Contract. The rights and remedies of the Department
provided for under this Contract are in addition to any other rights and remedies provided by
law. If the Contractor is comprised of more than one legal entity, each such entity shall be
jointly and severally liable hereunder.

DEFINITION OF A DESIGN DEFICIENCY

A. A design deficiency consists of either design errors or omissions. Examples of design
deficiencies for which a Contractor has potential liability are identified below:

1. Conflicts between plans and specifications.

2. Conflicts within either the plans or specifications.
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3. Designs which result in inadequate structures or systems to support necessary loads,
carry necessary fluids or power, or provide sufficient heating or cooling.

4. Designs which do not perform intended functions.

5. Omissions of architectural, structural, mechanical, electrical, or other' components
necessary for the safe, efficient, and proper functioning of the design item.

6. Omission of specifications or plans necessary to properly instruct Construction
Contractors during Contract performance.

B. While this list is not all-inclusive, it generally identifies those situations where the issue of
Contractor liability should be evaluated.

F.5 EXTENT OF LIABILITY
The extent of Contractor liability can be evaluated as either:

A. Liability for Document Errors or Omissions: The Contractor is liable for correcting any error
or omission in design, drawings, specifications, or other services furnished by the firm.
Corrections are at no cost to the Department. This liability is not absolved by Department
reviews, approvals, acceptance of Work, or payments for Work, provided that the private
Contractor be notified at the time a problem with project plans or specifications is identified
by the Department.

B. Liability for Damages: When the Department incurs additional costs that result from design
deficiencies (errors or omissions), such as a change order, the extent of Contractor liability
is determined by the professional judgment of the FD Representative with the advice of
technical personnel and legal counsel. The extent of liability is evaluated against four
conditions, which must be met:

1. The change order must be attributable to the design error or omission;
2. The design error or omission must stem from an act or omission by the Contractor;

3. The act or omission on the Contractor's behalf must result from his/her failure to meet
reasonable professional standards; and

4. The Department must have been damaged either financially, physically, or both.
All four conditions must be met to assess damages.
F.6 DEPARTMENT RESPONSIBILITIES FOR CONTRACTOR LIABILITY

A. The Department’'s Design Coordinators and Construction Project Administrator, during
Design and Construction, must be sensitive to change orders that may be the result of
Contractor design deficiencies (errors and omissions) and/or performance failures. When
a change order appears to be the result of a design deficiency or performance failure on
the Contractor's behalf, the change order should be evaluated against the four conditions
listed in F.5.B.

B. When the results of this change order evaluation support a conclusion that Contractor
liability may be involved, the FD Representative will prepare applicable documentation,
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including a written report outlining their conclusions and recommending pursuit of
Contractor liability. This documentation, including the report, is to be submitted to the
Contract Specialist to process for further action. If the Department's evaluation also
results in a determination of Contractor design deficiency and/or performance failure,

Contractor liability will be pursued.
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SECTION G - CONTRACT ADMINISTRATION DATA

G.1  CLAUSES INCORPORATED BY REFERENCE

This Contract incorporates one or more clauses by reference, with the same force and effect as
if they were given in full text. Upon request, the Contract Specialist will make their full text
available.

Texas Government Code, Chapter 2251, Payment For Goods and Services

G.2 AUTHORITY — AUTHORIZED REPRESENTATIVES AND CONTRACT SPECIALIST

G.2.1 Authorized Representative

A

In the case of the Contractor, its President or any Vice President shall designate the
Authorized Representative in writing. The designation of the Contractor’s initial Authorized
Representative shall be delivered to the Department no later than the effective date of this
Contract. The Contractor’'s Authorized Representative may designate other persons to
assist such Authorized Representative in the performance of certain obligations required
by this Contract.

In the case of the Department, the Executive Director is hereby designated as its
Authorized Representative. The Executive Director has designated the Chief Financial
Officer to act in his/her behalf on matters requiring signature approval of the Authorized
Representative. The Facilities Division Director has been designated to act on behalf of
the Executive Director on all matters pertaining to the daily operations and compliance with
this Contract. The Department’s Authorized Representatives may designate other persons
to assist such Authorized Representatives in the performance of certain obligations of this
Contract.

At any time, any party may designate any person as its Authorized Representative by
delivering to the other party a written designation signed, if on behalf of the Contractor by
its President or any Vice President, or if on behalf of the Department by the Executive
Director. Such designations shall remain effective until new written instruments are filed
with or such notice is given to the other party that such designations have been revoked.

The Department's Authorized Representative (the Executive Director) or his/her
designated representative (Chief Financial Officer) is the only person authorized to make
or approve changes in any of the requirements of this Contract, and notwithstanding any
clauses contained elsewhere in this Contract, the said authority remains solely with the
Executive Director or his/her designated representative. In the event the Contractor makes
any change at the direction of any person other than the Executive Director or his/her
designated representative, the change will be considered to have been made without
authority and no adjustment will be made in the Contract price to cover any increase in
cost incurred as a result thereof.

G.2.2 Contract Specialist

A. The Contract Specialist for administration of this Contract is Reita Johnson.

B. The telephone number for the Contract Specialist is (936) 437-7135.

C. The facsimile number of the Contract Specialist is (325) 223-0310.
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D.

E.

The e-mail address of the Contract Specialist is reita.johnson@tdcj.texas.gov.

The Contract Specialist is responsible for general administration of this Contract, negotiation
of any changes and final issuance of written changes/modifications to this Contract.

G.2.3 Technical Coordinator

A

B.

C.

D.

The Technical Coordinator is Debra Durda.

The telephone number for the Technical Coordinator is (936) 437-7390.

The facsimile number of the Technical Coordinator is (936) 437-7379.

The e-mail address of the Technical Coordinator is debra.durda@tdcj.texas.gov.

The Technical Coordinator is not authorized to make any representations or commitments
of any kind on behalf of the Executive Director of the Department or his/her designated

representative (Chief Financial Officer), or the State of Texas.

The Technical Coordinator does not have the authority to alter the Contractor’s obligations
or to change the Contract specifications, price, terms or conditions.

If, as a result of technical discussions, it is desirable to modify Contract obligations or the
statement of work, changes will be issued in writing and signed by the Executive Director
of the Department or his/her designated representative (Chief Financial Officer).

G.3 INVOICES AND PAYMENTS

G.3.1 Payment by Direct Deposit

A

It is recommended that the Contractor receive payments via electronic funds transfer
(EFT), also known as Direct Deposit.

Regardless as to whether Direct Deposit is chosen, upon Contract award the Contractor
shall submit a completed Vendor Maintenance Direct Deposit and Substitute W-9 Form to
the following address:

Texas Department of Criminal Justice
Accounts Payable

P.O. Box 4018

Huntsville, Texas 77342-4018

If the Contractor has previously submitted a completed Vendor Maintenance Direct Deposit
and Substitute W-9 Form to the Department for another separate contract, another form is
not required to be submitted.

The form and instructions can be found at the foliowing link on the TDCJ website:
www.tdcj.texas.gov/divisions/finance/finance_acct_accts_pay.html.

In the event the Contractor elects to decline Direct Deposit on the Vendor Maintenance
Direct Deposit and Substitute W-9 Form, the Payment will be mailed to the following
remittance address:
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N/A
Amtech elects to direct deposit

G.3.2 Payments under Fixed Price Architect/Engineer Contracts

G.3.3

Payments shall be made based on the approved Compensation for Basic Services (Exhibit
J.3) and the Cost Estimate Form (Exhibit J.12) as described in Format For Reporting Fees For
Basic Services, Additional Services And Reimbursable Expenses (Exhibit J.2), according to
the following schedule:

A.

Technical Document Review, Contractual Document Review and Construction Documents
Phases:

1. Payments during these phases are directly related to the Document Review submittal
schedule.

2. An amount not to exceed 50% of payments for these phases may be approved upon
successful conclusion of the Preliminary Engineering Review for the applicable phase.
(Reference C.12.1.F and C.12.1.G).

3. The remaining amount for the applicable phase may be approved upon return of
Review Comments by the Department for the applicable phase.

Bid Services: Upon award of a Contract for construction, 100% of the Bid Services fee will
be approved. If a contract is not awarded, 50% of the Bid Services will be approved and
the remaining 50% will be approved upon successful award of the Construction Contract.

Construction Administration: Payments will be approved up to the level of completed in
place construction as determined by the Department.

Compensation for Additional Services

A

The Department recognizes that the Contractor has entered into this Contract and has
offered to furnish the services hereunder based upon the Department Policies in effect as
of the date of this Contract.

If there are changes in such Department Policies which changes are not as a result of
changes in laws, government regulations or court orders generally applicable to the
Department and which necessitate a change in the Scope of Services furnished by the
Contractor so as to increase the cost of performing other services contemplated in this
Contract, then the Contractor may be provided extra compensation for the additional
services required.

The Contractor shall request in writing, together with such supporting documentation or
information as the Department may reasonably request, the additional compensation the
Contractor desires to offset the Contractor's increase in costs for furnishing the additional
services because of such change in the Department Policies.

In the event that such changes in the Department Policy are the result of changes in laws
or government regulations, the Contractor shall be financially responsible for incurring any
additional cost to comply with the terms of such policies and this Contract.
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G.3.4

G.3.56

G.3.6

G.3.7

Late Payment

Any amount owed to the Contractor more than one (1) day beyond the date such amount is due
as described in Section G.3.2 hereof shall accrue interest each day that such amount is not paid
at the rate specified by Texas Government Code, Section 2251.025, provided, however, that this
provision shall not excuse failure by the Department to make payment in strict accordance with
this Contract.

Payment of Debt Owed to the State of Texas

As required by Texas Government Code, Section 2252.903, the Contractor agrees that any
payments due under this Contract shall be directly applied towards eliminating any debt or
delinquency including, but not limited to, delinquent taxes, delinquent student loan payments,
and delinquent child support, until the debt is paid in full. The Contractor shall comply with
rules adopted by the Department under Texas Government Code Sections 403.055, 403.0551,
2252.903, and other applicable laws and regulations regarding satisfaction of debts or
delinquencies to the State of Texas.

Right to Offset

In the event the Department determines that the Contractor owes money to the Department
under any Contract or purchase order, the Department, upon providing the Contractor with
written notice of its intent to offset, shall have the right to withhold monies due to the Contractor
with respect to this Contract or purchase order or with respect to any contract or purchase order
with the Department and apply such monies to the money due the Department.

Withholding of Payment

A. The Department shall have the right to withhold payment or require the return of funds in
the case of non-compliance with the Department’s regulations, standards and policies.

B. The Contractor agrees that the Department shall not pay interest to the Contractor for
monies so withheld.

C. The payment withheld shall be released upon the Department’s satisfaction that
compliance has been achieved for thirty (30) consecutive Days.

D. The Department shall withhold the final payment to the Contractor pending the
Department’s acceptance.

E. In the event that money is due to the Department for the Contractor’'s failure to provide
adequate maintenance or replacement of the property as required in this Contract, the
amount required for the Department to correct deficiencies and replace property will be
withheld from the final payment.

F. With the exception of disputed issues, such withholding of final payment by the

Department shall not exceed one hundred twenty (120) Days from date of Contract
termination.
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SECTION H - SPECIAL CONTRACT REQUIREMENTS

H.1 INSURANCE REQUIREMENTS

A. The Contractor shall not commence Work under this Contract until it has obtained all the
following insurance written by companies approved by the State of Texas and acceptable to
the Department. It is recommended that coverage be with a company or companies having
both a Financial Strength Rating of “A” or better and Financial Size Category Class of “VI” or
better from A.M. Best Company, Inc.

B. The insurance shall be evidenced by delivery to the Department of certificates of insurance
executed by the insurer or its authorized agent stating coverage, limits, expiration dates and
compliance with all applicable required provisions.

C. Upon request, the Department shall be entitled to receive without expense, copies of the
policies and all endorsements. Copies and changes to the initial insurance policies,
including extensions, renewals, cancellations and revisions shall be submitted to the
Contract Specialist within thirty (30) Days of the effective date.

D. Subject to the Contractor’s right to maintain reasonable deductibles, the Contractor shall
obtain and maintain in full force and effect for the duration of this Contract and any extension
hereof, at the Contractor’'s sole expense, insurance coverage in the following type(s) and
amounts:

1. Workers' Compensation with statutory limits; Employers Liability with minimum limits
for bodily injury: a) by accident, $100,000 per each accident b) by disease, $100,000 per
employee with a per policy aggregate of $1,000,000.

2. Commercial Automobile Liability Insurance covering owned, hired, and non-owned
vehicles, with a minimum combined bodily injury (including death) and property damage
limit of $1,000,000 per occurrence.

3. Commercial General Liability Insurance including, but not limited to,
Premises/Operations, Personal & Advertising Injury, Products/Completed Operations,
independent contractors and Contractual Liability with minimum combined bodily injury
(including death) and property damage limits of $1,000,000 per occurrence and
$2,000,000 general aggregate.

a. If this insurance is written on a claims-made form, coverage shall be continuous (by
renewal or extended reporting period) for not less than sixty (60) months following
completion of the Contract and acceptance by the Department.

b. Coverage, including any renewals, shall contain the same retroactive date as the
original policy applicable to this Contract. Civil Rights Liability must be provided with
the same liability limits. It may be included within the General Liability policy or
written on a separate policy.

4. The Department shall be named as an additional insured by using endorsement CG2026
or broader.

5. If the Contractor is a licensed or certified person who renders professional services, then
Professional Liability (including Errors and Omissions) including coverage for the
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rendering of, or failure to render, professional services with minimum limits of $1,000,000
per occurrence, $1,000,000 annual aggregate.

a. If the insurance described above is written on a claims-made form, coverage shall be
continuous (by renewal or extended reporting period) for not less than twenty-four
(24) months following completion of the Contract and acceptance by the Department.

b. Coverage, including any renewals, shall have the same retroactive date as the
original policy applicable to this Contract.

H.1.1 Required Provisions

The Contractor agrees that with respect to the above required insurance, all insurance
contracts and certificate(s) of insurance will contain and state, in writing, the following required

provisions:

A. Name the Department and its officers, employees and elected representatives as additional
insured to all applicable coverages.

B. Waive subrogation against the Department, its officers and employees, for bodily injury
(including death), property damage or any other loss, to all applicable coverages.

C. Provide that the Contractor's insurance is the primary insurance in regards to the
Department, its officers, employees and elected representatives.

D. Provide that all provisions of this Contract concerning liability, duty and standard of care,

together with the indemnification provision, shall be underwritten by contractual liability
coverage sufficient to include such obligations within applicable policies.

Ensure that all certificates of insurance identify the Service or product being provided and
the name of responsible party.

The Contractor, through an insurance agent licensed by the State of Texas, shall obtain all
insurance coverage and an insurance company licensed to issue such coverage in this state
shall provide such coverage. No “self-insurance” coverage shall be acceptable. All policies
shall include a provision requiring at least thirty (30) Days prior written notice of cancellation
to the Department.

All insurance coverage obtained by the Contractor shall continue in full force and effect
during the Contract Term. No contract shall be entered into between the Contractor and the
Department unless insurance coverage binders are received by the date scheduled for the
execution of the Contract. Proof of insurance policies must be delivered prior to the date on
which the services of the Contractor shall commence.

. The Contractor may choose the amount of deductible for any other insurance coverage

required (above) to be obtained by the Contractor, but in no event shall such deductible for
each occurrence exceed five (5) percent of the required yearly aggregate limit of coverage.

The Contractor is responsible for the first (1%) dollar defense coverage. All general liability
and professional liability policies shall provide defense in addition to the policy limits.
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J.

K.

The limits required herein are minimum acceptable. However, these limits are not to be
construed as being the maximum any prospective contractor may wish to purchase for their
own benefit.

As with respect to the total limits of liability required, any combination of primary and/or
umbrella coverage may satisfy those totals. However, if an umbrella is used, coverage must
be at least as broad as the primary coverage.

H.2 SUBCONTRACTORS

A.

The Contractor may subcontract for the performance of any of its responsibilities to provide
services pursuant to this Contract.

. No contractual relationship shall exist between the Department and any subcontractor and

the Department shall accept no responsibility whatsoever for the conduct, actions, or
omissions of any subcontractor selected by the Contractor.

The Contractor shall be responsible for the management of the subcontractors in the
performance of their Work.

A subcontractor may not work directly with the Department in any manner and shall not be
included in Contract negotiations, renewals, audits or any other discussions except at the
request of the Department.

Unless waived in writing by the Department, the subcontract shall contain the following:

1. An acknowledgement that the subcontract is subject to the Contract between the
Department and the Contractor (the “Master Contract”).

2. The subcontractor shall agree to comply with the terms of the Master Contract to the
extent applicable with respect to goods and services being provided under the
subcontract. It is the intention of the parties of the subcontract that the subcontractor
shall “stand in the shoes” of the Contractor with respect to fulfilling the duties and
obligations of the Contractor to the Department under the Master Contract.

3. The Department shall be deemed a “third party beneficiary” to the subcontract.

4. The subcontract shall contain the required Authority to Audit clause referenced in
Section E.2.

5. The subcontract shall contain the required Non-Discrimination clause referenced in
Section 1.12.

H.2.1 Insurance

The Contractor shall require all subcontractors to obtain, maintain, and keep in force insurance
coverage in accordance with accepted industry standards and the Contract during the time
they are engaged hereunder.

H.2.2 Historically Underutilized Business (HUB)

A.

The Contractor shall make a good faith effort to award necessary subcontracts to HUBs in
accordance with Texas Government Code, Sections 2161.181-182, 2161.252(b), and Texas
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H.3

H.4

H.5

H.6

Administrative Code (TAC), Title 34, Part 1, Chapter 20, Subchapter D, Division 1, Rule
20.285. Pursuant to the Statewide Support Services Division HUB Rules, TAC, Title 34, Part
1, Chapter 20, Subchapter D, Division 1, Rule 20.285, the Contractor shall submit a HUB
Subcontracting Plan (HSP) as part of the proposal submission, as well as make a good faith
effort to implement the HSP. The Contractor shall seek written approval from the
Department prior to making any modifications to its HSP.

B. A detailed description of the HSP and required forms to be submitted with the proposal
submission are included as Exhibit J.1.

C. The Contractor shall provide notice to all subcontractors of their selection as a subcontractor
for this Contract. The notice must specify, at a minimum, this Department's name, the name
of the Contract Specialist, this Contract's assigned contract number, the subcontracting
opportunity the subcontractor will perform, the approximate dollar value of the subcontract
and the expected percentage of this Contract's total value that the subcontract represents. A
copy of the notice shall be provided to the Contract Specialist no later than ten (10) working
days after this Contract is awarded.

D. The Contractor shall submit to the Contract Specialist on a monthly basis, by the fifth (5')
Day of the following month, the Prime Contractor Progress Assessment Report, which is
included in Exhibit J.1.

UTILIZATION OF PRODUCTS AND MATERIALS PRODUCED IN TEXAS

A. The Contractor shall comply with Texas Government Code, Section 2155.4441, relating to
service contract use of products produced in the State of Texas.

B. In performing services under this Contract, the Contractor shall purchase products and
materials produced in the State of Texas when they are available at a price and time
comparable to products and materials produced outside of Texas.

BOOKS AND RECORDS

All records and documents pertinent to the services contracted hereunder shall be kept for a
minimum of seven (7) years after termination hereof. If any litigation, claim, or audit involving these
records begins before the retention period expires, the Contractor must continue to retain said
records and documents until all litigation, claims or audit findings are resolved, meaning that there
is a final court order from which no further appeal may be made, or a written agreement is entered
into between the Contractor and the Department.

ORGANIZATIONAL AND NAME CHANGE

The Contractor shall submit written notification to the Department of any changes in the
Contractor’s name, address, telephone number, facsimile number and/or e-mail address with an
effective date of such change. The Contractor shall submit to the Department a copy of any
registration “to do business as,” “DBA,” or “also known as,” “AKA,"” and any legal corporate name
change filed with the Secretary of State.

FREE EXERCISE OF RELIGION

The Contractor is prohibited from substantially burdening an employee’s or Offender’s Free
Exercise of Religion.
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H.7  SECURITY

The Contractor's employees and representatives vehicles and equipment must be under security
surveillance at all times and are subject to inspection at any time while on State property. The
Contractor agrees to abide by all the Department’'s policies and unit rules and regulations on State
property. These rules, in part, prohibit the introduction of alcohol, narcotics, weapons, gambling
paraphernalia, pagers or cellphones to any State property. The Contractor's employees may not carry
more than twenty-five dollars ($25.00) in cash into the Department’s units. This includes having these
items in the personal vehicles of on-site employees. Tobacco products are strictly prohibited on TDCJ
Units, but are allowed in the personal vehicles of on-site employees or in designated smoking areas. All
vehicles must be kept locked when not in use and the Contractor's employee must stay with the vehicle
when it is unlocked.

The Contractor may be required to provide a completed TDCJ Non-Employee Background
Questionnaire (Exhibit J.10) for any Contractor or consultant that will be going onto State property.
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1.3.1

SECTION | - CONTRACT CLAUSES

AVAILABILITY OF FUNDS FOR NEXT FISCAL YEAR

A.

Funds are not presently available for performance under this Contract beyond
August 31, 2019.

The Department’s obligation for performance of this Contract beyond that date is
contingent upon legislative approval and the availability of appropriated funds from which
Payment for Contract purposes can be made.

No legal liability on the part of the Department for any Payment may arise for performance
under this Contract beyond August 31, 2019, until funds are made available to the
Department for performance and until the Contractor receives notice of availability.

Refer to paragraph, Section 1.3.4.C, Termination for Unavailability of Funds, for the
Department’s right to terminate this Contract in the event it is appropriated insufficient
funds.

ADVERTISING OF AWARD

The Contractor agrees not to refer to awards in commercial advertising in such a manner as to
state or imply that the product or Service provided is endorsed or preferred by the Department
or is considered by the Department to be superior to other products or services.

DEFAULT AND TERMINATION

Default by the Contractor

Each of the following shall constitute an Event of Default on the part of the Contractor:

A.

D.

A material failure to keep, observe, perform, meet, or comply with any covenant,
agreement, term, or provision of this Contract to be kept, observed, met, performed, or
complied with by the Contractor hereunder, when such failure continues for a period of
twenty (20) Days after the Contractor’s receipt of written notice thereof;

A material failure to meet or comply with Department policy, federal or state requirement
or law, when such failure continues for a period of twenty (20) Days after the Contractor’s
receipt of written notice thereof;

The Contractor's material failure to comply with any Department Policy for which the
Contractor has been expressly required to comply and for which the Contractor has not
received a prior written waiver from the Department, when such failure continues for a
period of twenty (20) Days after the Contractor’s receipt of written notice thereof;
Insolvency of the Contractor as evidenced by any of the following occurrences:

1. lts inability to pay its debts;

2. Any general assignment for the benefit of creditors;
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1.3.2

1.3.3

3. Any decree or order appointing a receiver or trustee for it or substantially all of its
property to be entered and, if entered without its consent, not to be stayed or
discharged within sixty (60) Days;

4. Any proceedings under any law relating to bankruptcy, insolvency, or the
reorganization or relief of debtors to be instituted by or against it and, if contested by it,
not to be dismissed or stayed within sixty (60) Days; or

5. Any judgment, writ of attachment or execution, or any similar process to be issued or
levied against a substantial part of its property which is not released, stayed, bonded,
or vacated within sixty (60) Days after issue or levy.

The discovery by the Department that any statement, representation or warranty in this
Contract is false, misleading, or erroneous in any material respect; or

A failure by the Contractor to comply with contractual terms and conditions, resulting in a
breach of security or health and safety standards. This Event of Default may result in the
immediate termination of this Contract.

Further Opportunity to Cure

A.

If an Event of Default of the type specified in Section 1.3.1 occurs and the Contractor
reasonably believes that such Event of Default cannot be cured within the twenty (20)
Days allowed in Section 1.3.1 but that such Event of Default can be cured through a
diligent, on-going, and conscientious effort on the part of the Contractor, within a
reasonable period not to exceed three (3) months, then the Contractor may, within the
twenty (20) Day cure period, submit a detailed plan for curing the Event of Default to the
Department.

Upon receipt of any such plan for curing an Event of Default, the Department shall
promptly review such plan and at its discretion, which must be reasonable in the
circumstances, may allow, or not allow, the Contractor to pursue such plan of cure.

The decision of the Department will be communicated in writing to the Contractor.

The Department agrees that it will not exercise its remedies thereunder with respect to
such Event of Default for so long as the Contractor diligently, conscientiously, and timely
undertakes to cure the Event of Default in accordance with the approved plan.

If the Department does not allow the Contractor an extension of the cure period, the
twenty (20) Day time period shall be tolled during the period of time the request is pending
before the Department.

Remedy of the Department

When an Event of Default by the Contractor has been determined to exist, the Department’s
Authorized Representative will notify, in writing, the Contractor of such Event of Default, and
subject to the provisions of Section 1.3.2, the Department will have the right to pursue any
remedy it may have by law or in equity including, but not limited to:

A. Reducing its claim to a judgment;
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B.

Taking action to cure the Event of Default, in which case the Department may offset
against any Payments owed to the Contractor all reasonable costs incurred by the
Department in connection with its efforts to cure such Event of Default;

Withholding of funds as authorized in Section G.3.7; or

Exercising a Termination for Default.

1.

In the event of Termination for Default the Department shall offset against Payments
owed to the Contractor any reasonable amounts expended by the Department to cure
the Event of Default.

The Department will have no further obligations to the Contractor after such
termination.

The Department may also acquire, in the manner the Department considers
appropriate, services similar to those terminated and the Contractor will be liable to the
Department for any increase in costs for those services.

The Contractor shall not be liable for any increase in costs if the failure to perform the
Contract arises from and without the fault or negligence of the Contractor as follows:

a. Acts of God or of the public enemy;

b. Acts of the State in either its sovereign or contractual capacity;
c. Fires;

d. Floods;

e. Epidemics;

f.  Quarantine restrictions;

g. Strikes;

h. Freight embargoes; and

i. Unusually severe weather.

In each instance the failure to perform must be beyond the control and without the fault
or negligence of the Contractor.

.3.4 Termination for Unavailability of Funds

A. The Payment of money by the Department or the State under any provisions hereof is
contingent upon the availability of funds appropriated by the Legislature to an agency or
department of the State to cover the provisions hereof.

Neither the State, the Department nor its elected officials, officers, employees, agents,
attorneys or other individuals acting on behalf of the State, make any representations or
warranty as to whether any appropriation will, from time to time during the Contract Term,
be made by the Legislature of the State.
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1.3.5

1.3.6

1.3.7

1.3.8

C. In the event State funds for this Contract become unavailable due to Non-Appropriation,
the Department will have the right to terminate the Contract without penalty.

D. The Contractor acknowledges that the Department does not receive a “line item
appropriation”.

1. If the funds appropriated are not sufficient to pay for the Department's operating
expenses, contractual obligations and other financial obligations, the Department, in its
sole discretion, will determine what operating expenses, contractual obligations and
other financial obligations it will pay.

2. In the event the Department determines it was not appropriated sufficient money, the
Department may terminate this Contract without paying the Contractor any additional
money or penalty, provided that the Department will pay the Contractor for obligation
that occurred up to the time of termination.

Non-Appropriation Effect and Remedy

An event of Non-Appropriation shall not cause the Department to be in default hereunder, but
upon any such event of Non-Appropriation, this Contract shall automatically terminate as of
the last day of the Biennium for which appropriations have been made.

Termination for Convenience

The Department may, in its sole discretion, terminate this Contract with or without cause, by
providing the Contractor with sixty (60) Days prior written notice of such termination.

Termination by Mutual Agreement

The parties may terminate this Contract by mutual agreement, the terms of which shall be set
forth in writing.

Termination Procedures
A. Upon Termination for Default, Termination for Convenience, Termination by Mutual
Agreement or Termination for Unavailability of Funds as heretofore mentioned, the

following procedures will be adhered to:

1. The Department will immediately notify the Contractor in writing specifying the effective
termination date.

2. After receipt of the Notice of Termination, the Contractor shall immediately proceed
with the following obligations, regardless of any delay in determining or adjusting any
amounts due at that point in the Contract:

a. Place no further subcontracts or orders in support of this Contract;
b. Terminate all subcontracts; and

c. Cancel all orders as applicable.

B. Upon termination, the Contractor shall be entitled to receive from the Department payment
for all services satisfactorily furnished under this Contract up to and including the date of
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.3.9

1.3.10

1.3.11

termination. Claims submitted after one hundred eighty (180) Days from the date of
termination will not be considered.

Default by the Department

Each of the following shall constitute an Event of Default on the part of the Department:

A. Failure by the Department to observe and perform any material covenant, condition, or
agreement on its part to be observed or performed; or

B. lts failure or refusal to substantially fulfill any of its material obligations hereunder, unless
caused by the default of the Contractor; and

C. Unless cured by the Department within twenty (20) Days after receiving written notice
thereof.

Remedy of the Contractor

Upon an Event of Default by the Department, the Contractor’s sole remedy shall be to follow
the Dispute Resolution Process in Section 1.3.11 below.

Dispute Resolution

A. Any dispute arising under this Contract, which is not disposed of by mutual agreement
between the Department and the Contractor shall be resolved as follows:

1.

The dispute resolution process provided for in Texas Government Code, Chapter 2260,
shall be used, as further described herein, by the Department and the Contractor to
attempt to resolve any claim for breach of Contract made by the Contractor.

The Contractor’s claims for breach of this Contract that the parties cannot resolve in
the ordinary course of business shall be submitted to the negotiation process provided
in Texas Government Code, Chapter 2260, Subchapter B.

To initiate the process, the Contractor shall submit written notice, as required by Texas
Government Code, Subchapter B, to the Contracts and Procurement Director or
designee, at Two Financial Plaza, Suite 525, Huntsville, Texas 77340.

Said notice shall specifically state the provisions of Texas Government Code, Chapter
2260, Subchapter B are being invoked, and shall also be given to all other
representatives of the Department and the Contractor otherwise entitled to notice
under the parties’ Contract.

Compliance by the Contractor with Subchapter B is a condition precedent to the filing
of a contested case proceeding under Texas Government Code, Chapter 2260,
Subchapter C.

The contested case process provided in Texas Government Code, Chapter 2260,
Subchapter C, is the Contractor’s sole and exclusive process for seeking a remedy for
an alleged breach of Contract by the Department if the parties are unable to resolve
their disputes under subparagraph (A) of this paragraph.
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1.5.1

7. Compliance with the contested case process provided in Texas Government Code,
Subchapter C is a condition precedent to sue from the Legislature under Chapter 107
of the Civil Practices and Remedies Code.

8. Neither the execution of this Contract by the Department nor any other conduct of any
representative of the Department related to the Contract shall be considered a waiver
of sovereign immunity to suit.

B. In addition to complying with Texas Government Code, Chapter 2260, the Department and
the Contractor shall comply with the rule published in the Texas Administrative Code, Title
37, Part 6, Chapter 155, Subchapter C, Rule 155.31.

C. At all times during the course of the dispute resolution process, the Contractor shall

. continue with providing services as directed, in a diligent manner and without delay, shall

conform to the Department’s directive, decision or order, and shall be governed by all
applicable provisions of this Contract.

D. Records of the services performed shall be kept in sufficient detail to enable payment in
accordance with applicable provisions of this Contract, if this should become necessary.

E. This provision shall not be construed to prohibit the Contractor from seeking any other
legal or equitable remedy to which it is entitled.

NO WAIVER OF RIGHTS

A. No failure on the part of any party to exercise, and no delay in exercising, and no course of
dealing with respect to any right hereunder shall operate as a waiver thereof; nor shall any
single or partial exercise of any right hereunder preclude any other or further exercise
thereof or in the exercise of any other right.

B. The remedies provided in this Contract are cumulative and non-exclusive of any remedies
provided by law or in equity, except as expressly set forth herein.

INDENMNIFICATION OF THE DEPARTMENT
Acts or Omissions

The Contractor shall indemnify and hold harmless the State of Texas, the Department, and the
TBCJ, 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
the Contractor or its agents, employees, subcontractors, order fulfillers, or suppliers of
subcontractors in the execution or performance of the Contract and any purchase orders
issued under the Contract. The defense shall be coordinated by the Contractor with the Office
of the Attorney General when Texas State Agencies are named defendants in any lawsuit and
the Contractor may not agree to any settlement without first obtaining the concurrence from
the Office of the Attorney General. The Contractor and the Department agree to furnish timely
written notice to each other of any such claim.
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1.6.2 Infringement

A. The Contractor shall indemnify and hold harmless the State of Texas, the Department, and
the TBCJ, 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 the Contractor pursuant
to this Contract. The Contractor and the Department agree to furnish timely written notice
to each other of any such claim. The Contractor shall be liable to pay all costs of defense
including attorneys’ fees. The defense shall be coordinated by the Contractor with the
Office of the Attorney General when Texas State Agencies are named defendants in any
lawsuit and the Contractor may not agree to any settlement without first obtaining the
concurrence from the Office of the Attorney General.

B. The Contractor shall have no liability under this Section if the alleged infringement is
caused in whole or in part by:

1. Use of the product or service for a purpose or in a manner for which the product or
service was not designed,

2. Any modification made to the product without the Contractor's written approval;

3. Any modification made to the product by the Contractor pursuant to the Department’s
specific instructions;

4. Any intellectual property right owned by or licensed to the Department; or

5. Any use of the product or service by the Department that is not in conformity with the
terms of any applicable license agreement.

C. If the Contractor becomes aware of an actual or potential claim, or the Department
provides the Contractor with notice of an actual or potential claim, the Contractor may (or
in the case of an injunction against the Department, shall), at the Contractor’s sole option
and expense:

1. Procure for the Department the right to continue to use the affected portion of the
product or service; or

2. Modify or replace the affected portion of the product or service with functionally
equivalent or superior product or service so that the Department’s use is non-infringing.

1.6.3 Taxes/Workers’ Compensation/Unemployment Insurance — Including Indemnity

A. The Contractor agrees and acknowledges that during the existence of this Contract, the
Contractor shall be entirely responsible for the liability and payment of the Contractor’s and
the Contractor's employees’ taxes of whatever kind, arising out of the performances in this
Contract. The Contractor agrees to comply with all State and federal laws applicable to
any such persons, including laws regarding wages, taxes, insurance, and workers’
compensation. The Department and/or the State shall not be liable to the Contractor, its
employees, agents, or others for the payment of taxes or the provision of unemployment
insurance and/or workers’ compensation or any benefit available to a State employee or
employee of another governmental entity customer.
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1.6

1.7

B.

The Contractor agrees to indemnify and hold harmless, the Department, the TBCJ, 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 Contract. The Contractor shall
be liable to pay all cost of defense including attorneys’ fees. The defense shall be
coordinated by the Contractor with the Office of the Attorney General when Texas State
Agencies are named defendants in any lawsuit and the Contractor may not agree to any
settlement without first obtaining the concurrence from the Office of the Attorney General.
The Contractor and the Department agree to furnish timely written notice to each other of
any such claim.

NO WAIVER OF DEFENSES

A.

Neither the Department nor the Contractor shall waive, release or otherwise forfeit any
possible defense the Department or the Contractor may have regarding claims arising from
or made in connection with the performance of services by the Contractor without the
consent of the other party.

The Department and the Contractor shall reserve all such available defenses and
cooperate with each other to make such defenses available for each other's benefit to the
maximum extent allowed by law, including any defenses the Department may have
regarding litigation, losses and costs resulting from claims or litigation pending at the time
the Contract becomes effective, or arising thereafter from occurrences prior to the effective
date hereof.

INDEPENDENT CONTRACTOR

A.

The Contractor is associated with the Department only for the purposes and to the extent
set forth herein, and with respect to the performance of services hereunder, the Contractor
is and shall be an independent contractor and shall have the sole right to supervise,
manage, operate, control and direct the performance of the details incident to its duties
hereunder.

Nothing contained herein shall be deemed or construed to create a partnership or joint
venture, to create the relationships of an employer-employee or principal-agent, or to
otherwise create any liability for the Department whatsoever with respect to the
indebtedness, liabilities, and obligations of the Contractor or any other party.

The Contractor shall be solely responsible for (and the Department shall have no obligation
with respect to) Payment of all Federal Income, FICA, and other taxes owed or claimed to
be owed by the Contractor, arising out of the Contractor’s association with the Department
pursuant hereto, and the Contractor shall indemnify and hold the Department harmless
from and against any and all liability from all losses, damages, claims, costs, penalties,
li<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>