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INDEFINITE DELIVERY INDEFINITE QUANTITY
SERVICE ORDER

This Professional Services Agreement is governed by all terms and conditions contained in the
underlying Indefinite Delivery Indefinite Quantity (IDIQ) Agreement, which was entered into by the
University of North Texas System and by R. L. Townsend & Associates, LLC effective as of
April 14, 2017 pursuant to RFQ 769-17-891ER. This IDIQ Service Order shall be effective as of
the last date of signature below.

The attached proposal for Construction Auditing for the Discovery Park MEP Renovation
project, dated August 20, 2019 in the amount of $20,075 and incorporated herein by reference
for all purposes, includes a description of the Statement of Work to be performed under this
Service Order (“Work”) and the negotiated fixed-price lump sum to be paid for all Work performed
under this Service Order. Professional will correct, at its own cost, any of its services provided
under this Service Order, and the services of its consultants, that do not meet the industry
standard of care. The completion date for the Work will be September 30, 2022. All Work will
be completed in accordance with the Historically Underutilized Businesses Subcontracting Plan
dated August 27, 2019.

UNIVERSITY OF NORTH TEXAS SYSTEM  R. L. Townsend & Associates, LLC

Name

me .
Senior Director for Procurement BPesident

3%17/2019 F17/2019
Date Date
IDIQ PROFESSIONAL SERVICES AGREEMENT SERVICE ORDER

UNT SYSTEM FACILITIES, PLANNING & CONSTRUCTION
UNTSYSTEM-OGC APPROVED for Service Orders entered into before 06/30/2020
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R. L. TOWNSEND & ASSOCIATES, LLC

Construction Cost Control Consultants 5056 Tennyson Pkwy, Suite 100
Plano, TX 75024

(972) 403-1829

August 20, 2019

Facilities, Planning, Design, and Construction
University of North Texas
Denton, TX 76205

RE: Discovery Park MEP Renovation

This memo will serve to document our proposal to provide the requested construction audit consulting services
for your organization,

Scope of Engagement:

The attached Exhibit “A” documents the agreed upon construction audit related engagement to be
performed by R. L. Townsend & Associates, LLC. (Consultant).

Confidentiality:

All information reviewed during the performance of our audit services will be treated as strictly
confidential by all of Consultant's representatives and not disclosed to anyone other than Client
representatives on a need to know basis and/or others as directed by authorized representatives of Client.

We appreciate this opportunity to be of service to your organization and look forward to working with you.

Submitted by:
R. L. Townsend & Associates, LLC

President

Knowledge | Perspective | Partnership
www.rltownsend.com
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Exhibit A: R. L. Townsend & Associates, LLC

Construction Audit Services to be Provided

Project Budget & Schedule

e Project: Discovery Park MEP Renovation
e Original Contract GMP: $16.6M

e Contractor: Spaw Glass, CMR

e Estimated Start Date: September 2020

e Substantial Completion: September 2022

Basic Services Audit Fees:

A breakdown of the NTE fee is shown in the following chart:

Professional Hourly Rate | Hours Fee
Project Executive S 195 10 S 1,950
Senior Construction Auditor | $ 150 75 S 11,250
Construction Auditor $ 125 25 S 3,125
Construction Audit Assistant | $ 75 50 S 3,750
Total 160 S 20,075

Invoices will be submitted periodically (typically after the end of each month that audit work is completed). The
invoices will be billed based on the hours worked during the invoice period.

Note: The above fees are “all inclusive.” No separate charges for travel or other expenses apply.

This agreed upon fee anticipates meetings with the Client and Contractor representatives, necessary audit
inspections, etc. It is anticipated that the contractor and /or the Client will be able to electronically provide copies
of most of the documents that will need to be examined in connection with this audit and that most of the audit

analysis work will be able to be performed in our office versus at the contractor’s office.

Changes in Fee and/or Scope:

Increases in the agreed upon Fee Schedule may be approved by Client, at their discretion, where it is determined
by Client that the scope of the audit should be increased or if Client believes that the circumstances related to the
audit warrant it.

Page 2 of 5
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Exhibit A: R. L. Townsend & Associates, LLC

Construction Audit Services to be Provided

Work Plan for Audit Work and Issuance of Related Audit Report:

Timing of Project: The audit will start as directed by UNT.

Audit Objective:
e To work in conjunction with UNT to complete the Basic Services Scope of Work included below.
e Determine that UNT is being billed in accordance with the terms of the contract.

Kick off Meeting:
e Setup a meeting with the contractor & UNT representatives to discuss the audit and the process. [tems

to be discussed include:
o Documentation requested for review
Methods of obtaining the documentation requested i.e. FTP site
Communications throughout the audit
Documented log of questions and status
Draft report process
Final report process
Expectations

O 00O 0 00

Basic Services Scope of Work to Be Covered During the Audit:

1 Read the construction contract agreement to obtain an understanding of the provisions therein

2. Meet with the Contractor to gain a general understanding of how transactions related to the Project are
processed

3. Review the Contractor’s method for computation of any construction cost to be reimbursed requiring
prior approval by Client, if provided by the contract agreement

General Conditions:

4. Determine whether the contractor’s charges for labor and labor burden, materials and equipment are in
accordance with the terms of the contract agreement

5. Review to ensure that all specified bonds and insurance are actually purchased by the Contractor for the
specified amount as stated in the contract agreement

Subcontracts:

6. Review bid process for subcontracts, review leveling of bids and reconcile to subcontract amount

;. Obtain from the Contractor copies of subcontractor agreements between the Contractor and its
respective subcontractors
Review of Subcontractor status reports to determine change order activity by su bcontractor
For subcontractors, obtain from Contractor copies of the labor rate (and related labor rate breakdowns)
provided to the Contractor by the subcontractors and review the labor rates and burden calculation to
determine whether they are in accordance with the contract agreement and whether the rates are
reasonable in terms of the job scope and comparable market rates

10. For subcontractors with a significant amount of equipment in their change orders, obtain from the
Contractor and its subcontractors’ copies of their equipment rental rates to determine whether they are
in accordance with the provisions of the contract agreement

Page 3 of 5
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Exhibit A: R. L. Townsend & Associates, LLC

Construction Audit Services to be Provided

1.

12,

13.

For subcontractors, review commodity material prices to determine whether they are in accordance with
the provisions of the contract agreement and whether the material prices are reasonable in terms of the
job scope and comparable market rates

Review the subcontractor’s current Schedule of Values and compare to what is billed on the owner
payment application

Review of subcontracts for allowances and back charges

Payment Applications:

14. Review all applications for payment, and review the underlying documentation to determine whether
amounts are reimbursable and reasonable in accordance with the terms of the contract

15. Review for any job-owned equipment to ensure that appropriate credit is received for all equipment
purchased and charged to the job
Use of Contingency Funds and Owner Changes:

16. Review a sample of significant change order requests submitted by the Contractor and determine whether
amounts are reimbursable in accordance with the terms of the contract

17. Analyze the Contractor’s accounting for “Allowance” and “Contingency” items and verify that they have
been incurred in accordance with the terms of the contract

Credits:

18. Select a sample of costs incurred by Contractor and determine if there are any credits due from the
Contractor related to discounts, rebates, sales of surplus material, dividends, and refunds fr any nature
and determine whether the credits have been properly applied for the benefit of Client

19, Review to ensure that credit is received for any applicable sales of scrap or recyclable material

Final cost reconciliation:

20.
21.

22;

As applicable, review the calculations of any incentive fee payments and/or savings to be shared.
Reconcile total project expenditures to ensure discrepancies do not exist between contract billings and
the actual payments. Review to ensure that duplicate billings, duplicate payments and/or duplicate scope
items are detected in a timely manner

Reconcile the final Contractor’s Application and Certificate for Payment for selected line items to the
contractor’s cost reports and Schedule of Construction Costs Incurred to Date as submitted by the
Contractor

Methodology:

All documentation received from the contactor is maintained on our FTP site.

An audit question log will be maintained on an Excel spreadsheet which is used to document questions
and responses from the contractor.

Documentation such as analysis work sheets, document exhibits, etc. to support conclusions are provided
as necessary.

At the end of the project, the open items on the audit question log will be included in the audit report.

A draft report is normally reviewed by both the contractor and the owner.

We will normally assist in the resolution of any audit issues.

As items are resolved in the report, the report is updated and finalized when the final pay app is processed.
The final report is issued.

Page 4 of 5
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Exhibit A: R. L. Townsend & Associates, LLC

Construction Audit Services to be Provided

Other Areas included in this proposal:

e Examples of contract language will be provided if applicable.
e Process improvements identified during the audit will be provided if applicable.

Miscellaneous

This agreement may be changed at any time based on mutual written agreement between Client and R. L.
Townsend & Associates, LLC.
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Request for Qualifications

IDIQ - CONSTRUCTION
AUDITING/ACCOUNTING
SERVICES

RFQ/769-17-891ER



ISSUED DATE
January 24, 2017

[SI\NIN SYSTEM

DOCUMENT 001100
RFQ769-17-891ER

NOTICE TO DESIGN PROFESSIONALS

The University of North Texas System (UNTS) subsequently referred to as the Owner, requests firm’s qualifications for
Construction Auditing/Accounting Services. Request for Qualifications (RFQ) allows UNTS to pre-qualify vendors for
specific Professional Services. UNTS intends to select a vendor as a result of the RFQ. In order to assist with project,

The firm’s submittal to the RFQ will be the basis of determining the qualifications to perform the professional services.

Sealed qualifications for RFQ769-17-891ER will be received by the UNTS at the Business Service Center (BSC),
Woodhill Square, 1112 Dallas Drive, Suite 4000, Denton, Texas 76205. A campus map can be found online at
http://maps.unt.edu/?code=WHS. Parking for Woodhill Square is campus parking and permits are required. There is
guest parking at the door to Suite 4000 and only those spaces can be utilized for submitting the bid. Bidders are
responsible for all parking costs and for complying with parking regulations. Failure to comply with parking regulations
may result in citation and possible impound of vehicle.

The Qualifications will be received up to 2:00p.m. CST on February 23, 2017. Responses received after the date and
hour above stated will not receive consideration.

Project Description

The scope of an agreement will include (1) construction audits for projects over $1,000,000.00 beginning with
examination of the proposed contractor contracts and business terms through a post completion audit. On projects
over $25,000,000.00 this could include an audit at midpoint of the construction as well as at the completion; (2)
examination and evaluation of signed standard construction contracts and business terms for projects under
$1,000,000.00 as well as signed job order contractor contracts.

Questions

Questions concerning this proposal should be directed to:

All questions must be received no later than 2:00p.m. CST on February 13, 2017. All questions and answers
will be posted to the website by 5:00p.m. CST on February 16, 2017.

The Owner may in its sole discretion respond in writing to questions concerning this RFQ. Only the Owner’s responses

made by formal written Addendum to this Proposal shall be binding and shall be posted on the BSC’s website located
at http://bsc.untsystem.edu/bid-listing. Oral or other written interpretations or clarifications shall be without legal effect.

Online - Bidders can view bid documents at Electronic State Business Daily (http://esbd.cpa.state.tx.us/) or at the UNT
System website (http://bsc.untsystem.edu/bid-listing).

Historically Underutilized Business (HUB)
It is the policy of the Owner to promote and encourage contracting and subcontracting opportunities for HUB in all

contracts. The firm will be required to provide a HUB Subcontracting Plan (HSP) for the intended subcontracting
opportunities for this project. A HUB Sub-contracting Plan is not required with your submittal.

END OF SECTION

IDIQ Construction Auditing/Accounting Services 001100- 1
University of North Texas System



ISSUED DATE
January 24, 2017

SNl SYSTEM

RFQ769-17-891ER
CONSTRUCTION AUDITING/ACCOUNTING SERVICES

SCOPE FOR QUALIFICATIONS

The University of North Texas System (UNTS) requests firms’ qualifications for Construction Auditing/Accounting
Services for an Indefinite Delivery/Indefinite Quantity (IDIQ) Contract. The IDIQ Request for Qualifications (RFQ)
allows UNTS to pre-qualify firms for specific Professional Services. UNTS intends to select multiple vendors as a result
of this RFQ. In order to assist with new projects, UNTS will assess the selected firms on a rotational or qualifications
basis as necessary for a given project. The selected firms may be awarded projects that are managed by UNTS or by
any of its component institutions. This is a solicitation for Professional Services for a single project or multiple projects
over a period of three (3) years with two (2) additional one-year option periods. The cumulative total of the fees paid
under this contract, including any option years, shall not exceed $900,000.

The firm’s response to the RFQ will be the basis of determining the qualifications to perform the professional services.
Construction Auditing/Accounting Services must be provided by professionals with the credentials outlined below as
required by the Texas Higher Education Coordinating Board (THECB).

Firm-fixed price IDIQ contracts will result from this solicitation, including profit, overhead, and hourly rates for anticipated
services and for use in negotiating firm-fixed price delivery orders. When a qualified firm is selected for a project, the
firm will be required to provide a proposal for the specific project based on the firm-fixed pricing in the IDIQ agreement.
Anticipated annual escalations or surcharges must be identified and agreed to when the firm-fixed pricing is established.

NOTE TO FIRMS WITH CURRENT IDIQ AGREEMENTS WITH UNT SYSTEM: If a firm selected for this IDIQ service
currently has an IDIQ agreement in place for another service, the current IDIQ will be amended to include the service
for this IDIQ. However, the Service Order cap and Agreement cap will not be increased. The firm's new amended
agreement will only expand the services the firm provides. Once an agreement expires, either because the cap has
been reached or the time has expired, all services included in the agreement will expire.

IDIQ Professional Services
1. Scope of Services

A. The selected firm(s) will be responsible for the following services as appropriate for each project including:

e Verify with UNTS construction project manager that construction services being invoiced have been
completed to the satisfaction of the UNT System.

e Determine that construction contract deliverables and related billings are in accordance with the
intent of the contract documents.

e Determine that payments for various components of construction and development costs are not

duplicated.

Determine that current billings are in accordance with contractual limitations of maximums.

Identify job costs which are not property supported.

Identify situations which may warrant special attention and/or field level construction control.

Develop and implement a program of planned and periodic audits to verify that applicable elements

of quality assurance are acceptable and have been developed, documented and effectively

implemented in accordance with specified requirements in the contract.

e Provide a methodology for the timely creation and delivery of reports to the Director of UNT System
Facilities Administration. Include additional comments pertaining to changes that can or should be
implemented to improve processes or procedures.

IDIQ Construction Auditing/Accounting Services 002400 - 1
University of North Texas System REQUEST FOR QUALIFICATIONS



ISSUED DATE
January 24, 2017

B. At times, the individual service order issued per this contract may also require additional services to
complete the project and any other related professional and technical services.

C. The Construction Auditing/Accounting Services firm will be contractually obligated to the Owner and will
become a member of the Project Team. The Construction Auditing/Accounting Services firm will perform
“3' party” services to the Owner so no conflict of interest shall exist between the firm and other members
of the Project Team.

Submission Requirements

The responses should address each of the following areas in the same order in which they are set forth below:
1. Firm Data
A. General Qualifications
B. Name and Address(es) of each key sub-consultant firm proposed for the team, if any
C. Firm profile, i.e.:

i Length of time performing construction auditing/accounting services.
ii. Type of firm (partnership, Professional Corporation, etc.)

iii. Firm history

iv. Firm size (professionals by discipline), current and one year ago

V. Areas of specialty/concentration; focus on any previous IDIQ contract the firm has performed and
types of individual projects or assignments.

Vi. Firm age;

Vii. Biography including education, training, experience and licensure of auditors who will provide

services to the UNT System.

D. Statement of current workload and ability of firm to respond to UNT System requests for services in a
timely manner, including typical response times within the past twelve (12) months.

2. Description of the Construction Auditing/Accounting Services team:

A. Identification of the single point of contact for the team to include name, title, email address, and phone
number;

B. Identification of key firm personnel to be assigned to the project;
C. Identification of sub-consultants, as appropriate;

D. Organizational chart illustrating reporting lines, responsibilities, names, and titles for key participants
proposed by the firm.

E. Resumes for each key individual proposed to be on the team and identification of that person'’s role,
number of years with the prime firm. Also include definition of that person’s role in each stage of the
process.

IDIQ Construction Auditing/Accounting Services 002400 - 2
University of North Texas System REQUEST FOR QUALIFICATIONS



ISSUED DATE
January 24, 2017

Relevant Experience and Capabilities

1. Relevant experience and capabilities will be assessed through a review of proposed Construction
Auditing/Accounting Services processes and/or procedure of similar contracts or programs. Provide detailed
data for similar contracts or programs, no more than five (5), on which the firm and team members have been
involved in providing services and which best illustrate current experience and capabilities relevant to this
IDIQ. For each contract or program, please provide the following information:

A.

B.

C.

Project name and location
Brief program description, including:

Sample of individual projects assigned under the contract or program
Range of size and scope of individual projects or assignments

Owner's name, address, contact person, and telephone number
Description of professional services firm provided for the project

Identification of personnel involved in the submitted contract or program, along with explanations of their
role.

Provide references for any three (3) of the projects listed. The references should include Owner’s name
and Owner’s representative who serves as the day-to-day liaison during construction audit.

2. For all other projects/assignments relevant to the contract or program scope and for each member of the
proposed Construction Auditing/Accounting Services team, provide a list of specific project names, project
sizes, project dates, and owner contact information which further illustrates experience and capabilities
relevant to this IDIQ.

3. Approach:

A.

Most pertinent consideration in this agreement’s type of contract — State briefly what the team believes to
be the most pertinent consideration(s) and challenge(s) that must be addressed in delivering services of
this type. Clarifying sketches, diagrams, analyses or other tools that will help illustrate the team’s points
may be included

B. Indicate the technical services performed which are similar to those described for the Scope(s) of the
project(s).

C. Indicate the ability of the firm to respond to a request in services in accordance with the Scope(s) of the
project(s).

D. Indicate the availability of personnel and management strategies the firm would employ to respond to a
critical situation which might require an emergency response quicker than the twenty-four (24) hour
period.

IDIQ Construction Auditing/Accounting Services 002400 - 3
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ISSUED DATE
January 24, 2017

Historically Underutilized Businesses (HUB)

It is the policy of the UNTS to promote and encourage contracting and subcontracting opportunities for HUB. Specific
subcontracting opportunities will be dependent on each project. When a qualified firm is selected for a project, the firm
will be required to provide a HUB Subcontracting Plan (HSP) for the intended subcontracting opportunities for the
project. The HSP must be submitted along with the proposal for the project. This applies to all projects, regardless of
size or scope, awarded via this IDIQ. A HSP is not required with this submission.

Contract

A copy of the proposed IDIQ Agreement to be used by all selected firms is attached. This is for informational purposes
only. Responding firms should carefully review this agreement before submitting qualifications. It is the UNTS’s intention
to present all firms with the same IDIQ Agreement. Proposed changes to the IDIQ Agreement will not be considered
by the UNTS.

Selection Process/Description of Process

The selection process starts after the RFQ is posted on the Electronic State Business Daily (ESBD) on the date listed
in Selection Schedule. Following this stage, the selection process is as follows:

1. Qualifications are due on or before 2:00p.m. on February 23, 2017. Responses must be limited to no more
than fifteen (15) pages. Covers, table of contents and divider tabs will not count as pages, provided no
additional information is included on those pages. All documents should be printed one-sided and submitted
in 8%2" X 11" page size. Proposals received that are late or exceed the number of pages listed above will not
be accepted. Provide a total of two (2) copies of your submittal as follows; one (1) paper copy loose and one
(1) virus free CD ROM through overnight carrier or personal delivery to:

University of North Texas System
Business Service Center
Woodhill Square
1112 Dallas Drive, Suite 4000
Denton, TX 76205
Email or faxed responses will not be accepted.
2. The UNTS may conduct formal interviews.
3. The short-listed firms will be notified on or about the date listed in Selection Schedule.

4. The UNTS expects to reach a contractual agreement with the top-rated firms shortly after notification.

5. The UNTS reserves the right to reject any or all qualifications at any point during this selection process for any
reason.

IDIQ Construction Auditing/Accounting Services 002400 - 4
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January 24, 2017

Selection Schedule Summary

The schedule for selection is as follows:

RFQ posted on the Electronic State Business Daily January 24, 2017
Qualifications received no later than February 23, 2017 @ 2:00p.m.
Notify short listed firms, if UNTS elects to interview March 2017

Interview short listed firms, if UNTS elects to interview TBD

Notify selected firms TBD

Additional information and amendments may be posted on http://bsc.untsystem.edu/bid-listing .

Evaluation Criteria

Demonstrated successful experience with contracts or programs of similar character to this IDIQ RFQ best meets the
intent of these criteria. Construction Auditing/Accounting Services firms will be selected on the basis of experience and
qualifications using the following equally-weighted criteria (many of the criteria are subjective):

1. Relevant successful experience will be evaluated on the basis of the experience of those key individual(s)
named to the team.

2. Quality of past and current Construction Auditing/Accounting Services contracts or programs under an IDIQ
delivery method.

3. Current capabilities will be evaluated on the basis of the experience and capacity (current workload and
availability) of the individuals assigned to the team.

4. Management procedures and evaluation methods based on Construction Auditing/Accounting Services
specific project approach (work plan/schedule) and technical support capabilities.

5. Quality assurance process and procedures
6. Quality and responsiveness of the submittal.

7. Local representation will be evaluated on the ability to respond quickly to issues during the duration of the
contract and specific project.

Questions

Please address your questions concerning this RFQ to:

University of North Texas System
Facilities Planning & Construction

Please submit solicitation questions to:

All questions must be received no later than February 13, 2017, at 2:00p.m. CST. All questions and answers
will be posted to the website by 5:00p.m. CST, February 16, 2017.

IDIQ Construction Auditing/Accounting Services 002400 - 5
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January 24, 2017

The UNTS may in its sole discretion respond in writing to questions concerning this RFQ. Only UNTS’s responses
made by formal written Addendum to this RFQ shall be binding and shall be posted on the BSC’s website located at
http://bsc.untsystem.edu/bid-listing. Oral or other written interpretations or clarifications shall be without legal effect.

Do not contact any other individuals from the UNTS. This may result in disqualification.

END OF SECTION

IDIQ Construction Auditing/Accounting Services
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[N SYSTEM

INDEFINITE DELIVERY INDEFINITE QUANTITY AGREEMENT
FOR
[SERVICE]

This Indefinite Delivery Indefinite Quantity Agreement (“IDIQ Agreement”) is entered into by the
University of North Texas System (“UNTS” or “Owner”) and [Firm Name] (“Professional”) as of
the Effective Date stated below for the Services stated below, in relation to minor construction,
repair, rehabilitation, or alteration projects of limited scope, with such Services to be performed
on an indefinite delivery indefinite quantity basis as requested by the Owner in accordance with
this IDIQ Agreement.

ARTICLE |
BASIC PROVISIONS

Professional Name: [Firm Name]
Services: [Service]
RFQ Number: [RFQ Number]

The terms and conditions of the RFQ are incorporated herein for all purposes.
Effective Date: [Effective Date]
Agreement Term: [Term]
Renewal Term: [Renewal : include "upon mutual written agreement"]
Maximum Cost of Service Order: Not to exceed Three Hundred Thousand ($300,000.00)
Maximum Value of IDIQ Agreement: Nine Hundred Thousand ($900,000.00) for the term and

any renewal terms

This IDIQ Agreement incorporates by reference the Uniform General Conditions (“UGC”) for all
purposes. This IDIQ Agreement supersedes all prior IDIQ Agreements, written or oral, between
Professional and Owner and shall constitute the entire agreement and understanding between
the parties with respect to the services described herein. In the event of a conflict between the
terms and conditions of this IDIQ Agreement, the UGC and the Owner’s RFQ, the terms of this
IDIQ Agreement shall control, followed by the terms and conditions of the UGC, then the Owner’s
RFQ.

ARTICLE Il
DEFINITIONS
IDIQ PROFESSIONAL SERVICES AGREEMENT Page 1 of 15
UNT SYSTEM FACILITIES, PLANNING & CONSTRUCTION {000048}
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2.1

2.2

2.3

3.1

3.2

3.3

3.4

4.1

The terms, words and phrases used in this Agreement and throughout the Contract
Documents are in addition to the definitions given in the UGC.

“Service Order” is the contractual instrument issued by Owner to the Professional under this
IDIQ Agreement, which sets forth the services to be provided by the Professional on a
particular project. Each Service Order issued hereunder shall be in accordance with the form
set forth in Exhibit A and shall include a Statement of Work, performance time and negotiated
price for such work not to exceed rates in Exhibit B. An individual Service Order shall become
in effect, a fixed-price agreement when the Purchase Order and Notice to Proceed (NTP) is
issued. The completed NTP authorizes the Professional to begin work under that Service
Order.

“Statement of Work” is a description of specific work to be performed by the Professional
as negotiated by Owner and Professional, which shall contain sufficient detail to determine
the scope of work and services to be provided by the Professional on a particular project
and time for performance. The work described in a Statement of Work shall be ordered
through an associated Service Order.

ARTICLE 1l
SERVICE ORDER PERFORMANCE

Professional shall furnish all of the services described in a Service Order issued
hereunder. All such services shall be in accordance with and shall conform to the type of
services requested under the RFQ applicable to this IDIQ Agreement.

The Owner shall provide a NTP to the Professional, in which a date shall be set for
commencement of performance of services under a Service Order. The Professional shall
complete the work by the date specified in the Service Order. A completion date may be
extended by amendment approved in writing by Owner.

No Service Orders may be issued after the expiration of the Agreement Term or any
subsequent Renewal Term. For work in progress pursuant to a Service Order placed prior
to the expiration of the Agreement or Renewal Terms, or for any unfinished or defective
work, or warranty or indemnity obligations, the terms of this IDIQ Agreement shall remain
in full force and effect.

The Owner makes no representations regarding the amount or type of services, if any,
that the Professional will be asked to provide to Owner during the term of this IDIQ
Agreement. It is expressly understood that the Owner is under no obligation to request
any services from the Professional and no minimum amount of work is required or
contemplated under this IDIQ Agreement. All service requests under this IDIQ Agreement
will be made by the Owner on an as-needed basis and shall be subject to future agreement
on the scope of the work and the fee as set forth in a Service Order.

ARTICLE IV
PROFESSIONAL RESPONSIBILITIES

Professional agrees to use Professional’s best efforts, skill, judgment, and abilities so as
to perform services provided under any Service Order in an expeditious and timely manner

IDIQ PROFESSIONAL SERVICES AGREEMENT Page 2 of 15
UNT SYSTEM FACILITIES, PLANNING & CONSTRUCTION {000048}
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4.2

4.3

4.4

4.5

4.6

4.7

to the level of competency presently maintained by practicing professionals in the same
type of work in the State of Texas.

Professional agrees to perform services provided under any Service Order in compliance
with all applicable national, federal, state, municipal, and State of Texas laws, regulations,
codes, ordinances, orders and with those of any other body having jurisdiction over a
project related to such services.

Services provided by Professional under any Service Order shall be reasonably accurate
and free from material errors or omissions. Professional shall promptly correct any known
or discovered error, omission, or other defect in the reports or other services provided by
Professional without any additional cost or expense to Owner.

The Professional shall pay all royalties and license fees, which may be due on the
inclusion of any patented or copyrighted materials, methods, or systems selected by the
Professional and used in the performance of the Services. The Professional shall defend,
indemnify, and hold the Owner harmless from all suits or claims for infringement of any
patent rights or copyrights arising out of such selection.

For each Service Order, Professional shall designate a representative primarily
responsible for services provided. The designated representative shall act on behalf of
Professional with respect to services provided by Professional and shall be available as
required for the benefit of the project and Owner. The designated representative shall not
be changed without prior written approval of the Owner, which approval shall not be
unreasonably withheld.

Professional must submit a Historically Underutilized Business Subcontracting Plan
(“HSP”) with every Service Order, which shall be subject to the Owner’s approval and
compliance efforts. The Professional agrees to comply with the terms of its HSP. No
changes to the HSP may be made unless approved in writing by the Owner. While the
IDIQ Agreement is in effect and until the expiration of one year after final termination of
the IDIQ Agreement and any extension thereto, the Owner may require information from
the Professional, and may conduct audits, to assure that the HSP is being followed/was
followed.

SUB-CONSULTANTS

4.7.1 With the prior written approval of the Owner, the Professional may subcontract
such services as the Professional deems necessary to meet its obligations under
this IDIQ Agreement or any Service Order. Sub-consultants shall be qualified and
experienced in the type of work they will be performing. Owner shall have the right
to reject any Sub-consultant, but such right shall not relieve the responsibility of
the Professional for his work and the work of the Sub-consultant. Professional
expressly assumes such responsibility and liability.

4.7.2 The Professional shall be responsible for the management of the Sub-consultants
in the performance of their work.

4.7.3 If this IDIQ Agreement or any Service Order is terminated, each subcontract
agreement shall be assigned by the Professional to the Owner, provided that: (a)
this IDIQ Agreement or any Service Order is terminated by the Owner pursuant to
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4.8

4.9

4.7.4

Article 10; and (b) the Owner accepts such assignment by notifying the Sub-
consultant and the Professional in writing, and assumes all rights and obligations
of the Professional pursuant to each subcontract agreement.

The Professional agrees to bind every Sub-consultant and material supplier (and
require every Sub-consultant to so bind its sub-consultants and material suppliers)
to all provisions of this IDIQ Agreement or any Service Order as they apply to the
Sub-consultants’ or material Suppliers’ portions of the Services.

HAZARDOUS WASTE

4.8.1

4.8.2

4.8.3

484

4.8.5

The Owner represents it has disclosed to the Professional any waste which poses
substantial or potential threats to public health or the environment (Hazardous
Waste), known by the Owner to exist on or near the Site, if applicable to the
Professional’'s Services. If unanticipated Hazardous Waste is discovered at the
Site, the Professional will be entitled to immediately stop work in the affected area.
The Professional will promptly report the condition to the Owner and, if required,
the governmental agency with jurisdiction. The Professional shall not be obligated
to commence or continue Services until any Hazardous Waste discovered at the
Site has been removed, rendered harmless, or determined to be harmless by the
Owner.

The Professional shall not be required to perform any Services relating to or in the
area of unanticipated Hazardous Waste without written mutual agreement.

The Owner shall be responsible for retaining an independent testing laboratory to
determine the nature of the unanticipated material encountered and whether it is
a Hazardous Waste requiring corrective measures or remedial actions. Such
measures and actions shall be the sole responsibility of the Owner, and shall be
performed in a manner minimizing any adverse effect upon the Services of the
Professional.

Material Safety Data (MSD) sheets as required by law and pertaining to materials
or substances used or consumed in the performance of the Services, whether
obtained by the Professional, Subcontractors, or Owner, shall be maintained at the
Site by the Professional and made available to the Owner and Subcontractors.

During the Professional's performance of the Services, the Professional shall be
responsible for the proper handling of all materials brought to the Site by the
Professional.

OWNERSHIP AND REPRODUCTION OF DOCUMENTS

49.1

All documents, drawings, specifications, electronic data, and information
(“Documents”) prepared, provided, or procured by the Professional, its
Subcontractors, or consultants in performance of this IDIQ Agreement or any
Service Order shall become the property of the Owner. The Documents owned by
the Owner shall include all additional or confirmatory land survey field notes,
sketches, and related data and additional or confirmatory soils engineering or
investigations, samples, calculations, test results and reports, or any other direct
services for which the Owner has paid.
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5.1

52

5.3

4.9.2 The Professional shall provide copies of all Documents required in a quantity that
is sufficient for Owner’s intended purpose.

4.9.3 In the event of a termination of this IDIQ Agreement pursuant to Article 10, the
Owner shall have the right to use, to reproduce, and to make derivative works of
the Documents to complete the Project.

ARTICLE V
DESIGN PROFESSIONALS

This section 5 is applicable when the Services include providing Construction Documents.

If the final estimated construction cost prepared by the Contractor prior to bid opening, or
the lowest and best bid(s) received exceeds the actual amount applied toward the
construction of the Project, excluding all contingencies, fees, and administrative costs
(Construction Cost Limitation) of the Owner's estimate of the total Project cost from
inception to turn-over to the ultimate user, by more than ten percent (10%), the Owner
may, at its discretion:

5.2.1 direct the Professional to make changes at no additional expense to the Owner in
the Construction Documents to permit re-bidding of the Project within the shortest,
reasonable time; or,

5.2.2 direct the Professional to revise the scope or quality, or both, of the Project, so as
to reduce the Project construction cost; in which case the Professional shall at his
expense, if so directed by the Owner, modify the Construction Documents, as
directed, in order to reduce the estimated project construction cost to be within the
adjusted construction cost portion of the Project Budget; or,

5.2.3 direct the Professional to assist the Construction Manager in negotiating with
lowest and best bidder(s).

When authorized by the Owner in writing, revising previously approved drawings,
specifications, or other documents to accommodate changes shall be paid for by the
Owner as additional work, provided, however, that no compensation for extra services
shall be paid for the following:

5.3.1 revisions directed by the Owner pursuant to paragraphs 5.2;

5.3.2 corrections of design errors or omissions; and

5.3.3 changes initiated by the Professional without Owner’s written approval.
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6.1

6.2

6.3

7.1

7.2

7.3

7.4

7.5

7.6

ARTICLE VI
OWNER RESPONSIBILITIES

The Owner will furnish available information in regard to the Services to the extent
requested by the Professional and provide the Professional with access to the Site as
reasonably necessary for the completion of the Professional’s services under a Service
Order.

Owner hereby expressly reserves the right to designate one or more representatives to
act partially or wholly for Owner in connection with the performance of Owner's obligations
hereunder. The Professional shall act only upon instructions from such representatives
unless otherwise specifically notified to the contrary.

The Owner shall examine, or cause its representative(s) to examine documents submitted
by the Professional and render decisions pertaining thereto promptly or within a
reasonable time to avoid unreasonable delay in the progress of the Services provided by
the Professional. Review and approval of a document by the Owner shall not waive the
contractual responsibility or liability of the Professional.

ARTICLE VII
COMPENSATION

Attached hereto as Exhibit B and incorporated by reference for all purposes, is a schedule
of hourly rates by position and a statement of allowable charges and a multiplier for sub-
consultant work that shall not be exceeded in order to calculate the fixed price amount to
be paid to Professional for Services performed under any Service Order. Pricing shall not
change during the first thirty-six (36) months of this Agreement. After thirty-six (36)
months, pricing changes may be made by mutual written agreement.

Unless otherwise stated in the Service Order, following the completion of a Service Order,
Professional shall submit an invoice to the Owner and Owner shall make payment to
Professional within thirty (30) days of approving the invoice. The Owner shall render
payment in accordance with the terms and conditions of its usual and customary Purchase
Order.

All invoices submitted for payment must include a HUB Progress Assessment Report
(PAR). The PAR should document compliance with the HSP.

Owner shall only be responsible for payment of actual amount of reimbursable expenses
permitted under Exhibit B. Professional shall invoice for reimbursement and shall submit
receipts necessary to verify reimbursable expenses along with any reimbursement
request.

For any said sum paid by Owner, the Professional agrees to accept same in full settlement
of all claims for services rendered by Professional under a Service Order.

UNTS shall be billed in accordance with Chapter 2251, Texas Government Code and
interest, if any, on past due payments shall accrue and be paid in accordance with Chapter
2251, Texas Government Code. Payee must be in good standing, not indebted to the
State of Texas, and current on all taxes owed to the State of Texas for payment to occur.

IDIQ PROFESSIONAL SERVICES AGREEMENT Page 6 of 15
UNT SYSTEM FACILITIES, PLANNING & CONSTRUCTION {000048}
UNTSYSTEM-OGC APPROVED 04/22/2014 — 06/30/2016



ARTICLE VI
INDEMNITY AND INSURANCE

8.1 INDEMNITY

Professional covenants and agrees to FULLY INDEMNIFY and HOLD HARMLESS, Owner
and the University of North Texas, the University of North Texas Health Science Center,
the University of North Texas at Dallas, and the UNTS Board of Regents, and their elected
and appointed officials, employees, officers, directors, volunteers, and representatives,
individually or collectively, from and against any and all costs, claims, liens, damages,
losses, expenses, fees, fines, penalties, proceedings, actions, demands, causes of action,
liability and suits of any kind and nature, including but not limited to, personal or bodily
injury, death or property damage, directly or indirectly arising out of, resulting from or
related to Professional’s activities under this IDIQ Agreement, including any acts or
omissions of the Professional, or any agent, officer, director, representative, employee,
consultant or the Subcontractor of Professional, and their respective officers, agents,
employees, directors and representatives while in the exercise of performance of the rights
or duties under this IDIQ Agreement. The indemnity provided for in this paragraph does
not apply to any liability resulting from the negligence of the Owner in instances where
such negligence causes personal injury, death or property damage. IN THE EVENT
PROFESSIONAL AND OWNER ARE FOUND JOINTLY LIABLE BY A COURT OF
COMPETENT JURISDICTION, LIABILITY WILL BE APPORTIONED COMPARATIVELY IN
ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS, WITHOUT WAIVING ANY
GOVERNMENTAL IMMUNITY AVAILABLE TO THE STATE UNDER TEXAS LAW AND
WITHOUT WAIVING ANY DEFENSES OF THE PARTIES UNDER TEXAS LAW. THIS
ARTICLE SHALL SURVIVE THE TERMINATION OF THIS IDIQ AGREEMENT.

8.1.1 The provisions of this indemnification are solely for the benefit of the parties hereto
and are not intended to create or grant any rights, contractual or otherwise, to any
other person or entity.

8.1.2 Professional shall promptly advise Owner in writing of any claim or demand against
Owner or against Professional known to Professional related to or arising out of
Professional’s activities under this IDIQ Agreement.

8.2 INSURANCE

8.2.1 The Professional shall carry such professional liability/errors and omissions
insurance, covering Professional’s Services provided under this IDIQ Agreement
and such other insurance coverage as further described in this Article and as
acceptable to and approved by the Owner. The fees for such insurance will be at
the expense of the Professional. The insurance policy or policies shall remain in
full force during the term of this IDIQ Agreement and for a period of one (1) year
beyond the provision of Professional’'s Services. A Certificate of Insurance issued
by the insuring carrier or carriers, indicating the expiration date, and existence, of
the Professional’s insurance coverage is required to be provided to Owner prior to
commencement or continuation of performance of the Services under this IDIQ

Agreement.
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8.2.2 The Professional is required to provide professional liability/errors and omissions
insurance with a minimum limit of $1,000,000 each claim and $2,000,000
aggregate. The Certificate provided to Owner shall indicate the expiration date of
the Professional’s professional liability/errors and omissions insurance.

8.2.3 For Professional’s Services to be performed on premises owned or controlled by
Owner, the Professional is required to obtain the following insurance coverage:

Workers’ Compensation Statutory Limits
Employer’s Liability
Bodily Injury by Accident $1,000,000/accident
Bodily Injury by Disease $1,000,000 policy limit
Bodily Injury by Disease $1,000,000/employee
Commercial General Liability $1,000,000/occurrence

$2,000,000 aggregate

Business Auto Liability
Combined Single Limit $1,000,000/occurrence

Professional shall have Commercial General Liability and Business Auto Liability
policies endorsed to include Owner, the University of North Texas, the University
of North Texas Health Science Center, the University of North Texas at Dallas, and
UNTS Board of Regents as Additional Insured. The Commercial General Liability,
Business Auto Liability, Workers’ Compensation, and Professional Liability policies
shall include a waiver of subrogation in favor of the Owner. All policies shall be
primary insurance and non-contributory with respect to any insurance and self-
insurance programs maintained by the Owner.

8.2.4 Insurance policies required under this article shall contain a provision that the
insurance company must give the Owner written notice transmitted in writing: (a)
thirty (30) calendar days before coverage is non-renewed by the insurance
company and (b) within ten (10) business days after cancelation of coverage by
the insurance company. Prior to start of Services and upon renewal or replacement
of the insurance policies, the Professional shall furnish the Owner with certificates
of insurance until one year after acceptance of the Services. If any insurance policy
required under this article is not to be immediately replaced without lapse in
coverage when it expires, exhausts it limits, or is to be cancelled, the Professional
will give the Owner prompt written notice upon actual or constructive knowledge of
such condition.

8.2.5 The Owner reserves the right to review the insurance requirements set forth in this
Article during the term of this IDIQ Agreement and to make reasonable
adjustments to the insurance coverage and their limits when deemed necessary
and prudent by the Owner based upon changes in statutory law, court decisions,
or the claims history of the industry as well as the Professional.
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9.1

9.2

9.3

9.4

9.5

10.1

10.2

ARTICLE IX
TERMINATION

With or without cause, the Owner reserves and has the right to terminate this IDIQ
Agreement or any Service Order issued hereunder or to cancel, suspend or abandon
execution of all or any services provided under this IDIQ Agreement or any Service Order
at any time upon written notice to the Professional. The Professional may terminate this
IDIQ Agreement upon seven (7) days written notice to the Owner only if the Owner
substantially fails to perform obligations under Article 6 of this IDIQ Agreement or any
Service Order, or fails to timely pay the Professional as required under Article 7, and after
adequate written notice is delivered to Owner and Owner has failed to take action within
thirty (30) days in order to begin to correct the problem.

In the event of termination, cancellation, suspension, or abandonment of this IDIQ
Agreement or any Service Order for reason other than breach of contract, negligence or
bad faith on the part of the Professional, the Owner shall pay to the Professional as full
payment for services satisfactorily performed and all reimbursable expenses incurred prior
to the date of termination, a prorated portion of the sum specified under the terminated
IDIQ Agreement or any Service Order, provided Professional delivers to Owner
statements, accounts, reports and other materials as required for payment along with all
reports, documents and other materials prepared by Professional prior to termination.

For any said sum paid under this Article, the Professional agrees to accept same in full
settlement of all claims for services rendered under this IDIQ Agreement.

Within five (5) days of termination, cancellation, suspension, or abandonment of this IDIQ
Agreement or any Service Order, the Professional agrees to furnish to the Owner copies
of the latest documents prepared by the Professional for any terminated, cancelled,
suspended, or abandoned Service Order.

Termination, cancellation, suspension, or abandonment as provided hereunder shall not
relieve Professional or any of its employees of liability for violations of this IDIQ Agreement
or any Service Order, or any willful, negligent or accidental act or omission of Professional.

ARTICLE X
MISCELLANEOUS

Owner may award additional IDIQ Agreements to other Professionals in response to the
same RFQ or on the same subject matter upon which this IDIQ Agreement has been
awarded. Nothing contained herein limits the right of Owner to issue a request for
gualifications for professional services related to individual projects that may also be
performed under this IDIQ Agreement.

The Parties each binds itself, its partners, successors, permitted assigns, and legal
representatives to the other party of this IDIQ Agreement and to the partners, successors,
permitted assigns, and legal representatives of such other party with respect to all
covenants of this IDIQ Agreement. This IDIQ Agreement is a personal service contract for
the services described herein, and Professional’s rights and responsibilities in this IDIQ
Agreement, services or obligations hereunder and/or fees due hereunder, or under any
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10.3

10.4

10.4

related Service Order may not be assigned, sublet, or transferred to a third party without
the prior written approval of Owner.

If the Professional transacts business as an individual, his death or incapacity shall
automatically terminate this IDIQ Agreement as of the date of such event, and neither he
nor his estate shall have any further right to perform hereunder; and Owner shall pay him
or his estate the compensation payable under the IDIQ Agreement for any services
rendered prior to such termination. If the Professional is a firm comprised of more than
one principal and any one of the members thereof dies or becomes incapacitated and the
other members continue to render the services covered herein, the Owner will make
payments to those continuing as though there had been no such death or incapacity, and
the Owner will not be obliged to take any account of the person who died or became
incapacitated or to make any payment to such person or his estate. This provision shall
apply in the event of progressive or simultaneous occasions of death or incapacity among
any group of persons named as the Professional; and if death or incapacity befalls the last
one of such group before this contract is fully performed, then the rights shall be as if there
had been only one Professional. In any event, notice of the death or incapacity of any
principal shall be given to the Owner by any surviving principal within a reasonable time.

CERTIFICATIONS

10.4.1 Family Code Child Support Certification — Pursuant to Section 231.006, Texas
Family Code, Professional certifies that it is not ineligible to receive the award of
or payments under this IDIQ Agreement and acknowledges that this IDIQ
Agreement may be terminated and payment may be withheld if this certification is
inaccurate.

10.4.2 Eligibility Certification — Pursuant to Section 2155.004, Texas Government Code,
Professional certifies that the individual or business entity named in this IDIQ
Agreement is not ineligible to receive the award of or payments under this IDIQ
Agreement and acknowledges that this IDIQ Agreement may be terminated and
payment withheld if this certification is inaccurate.

10.4.3 Franchise Tax Certification — If a corporate or limited liability company,
Professional certifies that it is not currently delinquent in the payment of any
Franchise Taxes due under Chapter 171, Texas Tax Code, or that the corporation
or limited liability company is exempt from the payment of such taxes, or that the
corporation or limited liability company is an out-of-state corporation or limited
liability company that is not subject to the Texas Franchise Tax, whichever is
applicable.

10.4.4 Certification of No Financial Interest — By signature hereon, Professional certifies
that no member of the UNTS Board of Regents or Executive Officers, including
component institutions, has a financial interest, directly or indirectly, in the
transaction that is the subject of this IDIQ Agreement.

This IDIQ Agreement and any Service Order and all of the rights and obligations of the
parties hereto and all of the terms and conditions hereof shall be construed, interpreted
and applied in accordance with and governed by and enforced under the laws of the State
of Texas and venue shall be in Denton County, Texas for any legal proceeding pertaining
to this IDIQ Agreement in accordance with the Texas Education Code.
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10.5

10.6

10.7

10.8

10.9

10.10

No delay or omission by either party in exercising any right or power arising from
noncompliance or failure of performance by the other party with any of the provisions of
this IDIQ Agreement shall impair or constitute a waiver of any such right or power. A waiver
by either party of any term or condition of this IDIQ Agreement shall not be construed as
a waiver of any subsequent breach of that or of any other term or condition of the IDIQ
Agreement.

Should any term or provision of this IDIQ Agreement be held invalid or unenforceable in
any respect, the remaining terms and provisions shall not be affected and this IDIQ
Agreement shall be construed as if the invalid or unenforceable term or provision had
never been included.

The titles given to the articles and sections are for ease of reference only and shall not be
relied upon or cited for any other purpose.

Records of Professional’s related to the Hourly Rate Schedule, Allowable Charges and
Reimbursable Expenses and any payments made under this IDIQ Agreement or any
Service Order shall be available to Owner or its authorized representative during business
hours and shall be retained for four (4) years after final payment or abandonment of the
IDIQ Agreement, unless Owner otherwise instructs Professional in writing.

All notices, consents, approvals, demands, requests or other communications provided
for or permitted to be given under any of the provisions of this IDIQ Agreement shall be in
writing and shall be deemed to have been duly given or served when delivered by hand
delivery or when deposited in the U.S. mail by registered or certified mail, return receipt
requested, postage prepaid, and addressed as follows:

If to Owner:

Director for System Facilities Administration
University of North Texas System

1155 Union Circle #311040

Denton, Texas 76203-5017

If to Professional:

or to such other person or address as may be given in writing by either party to the other
in accordance with the aforesaid.

It is acknowledged and agreed that Professional's services to Owner are unique, which
gives Professional a peculiar value to Owner and for the loss of which Owner cannot be
reasonably or adequately compensated in damages; accordingly, Professional
acknowledges and agrees that a breach by Professional of the provisions hereof will cause
Owner irreparable injury and damage. Professional, therefore, expressly agrees that
Owner shall be entitled to injunctive and/or other equitable relief in any court of competent
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jurisdiction to prevent or otherwise restrain a breach of this IDIQ Agreement, but only if
Owner is not in breach of this IDIQ Agreement.

10.11 Professional recognizes that it is engaged as an independent contractor and acknowledges
that Owner will have no responsibility to provide transportation, insurance or other fringe
benefits normally associated with employee status. Professional, in accordance with its
status as an independent contractor, covenants and agrees that it shall conduct itself
consistent with such status, that it will neither hold itself out as nor claim to be an officer,
partner, employee or agent of Owner by reason hereof, and that it will not by reason hereof
make any claim, demand or application to or for any right or privilege applicable to an officer,
partner, employee or agent of Owner, including, but not limited to, unemployment insurance
benefits, social security coverage or retirement benefits. Professional hereby agrees to make
its own arrangements for any of such benefits as it may desire and agrees that it is
responsible for all income taxes required by applicable law.

10.12 Pursuant to Sections 2107.008 and 2252.903, Texas Government Code, Professional
agrees that any payments owing to Professional under this IDIQ Agreement may be
applied directly toward any debt or delinquency that Professional owes the State of Texas
or any agency of the State of Texas regardless of when it arises, until such debt or
delinquency is paid in full.

10.13 Financial records shall be kept on the basis of generally accepted accounting principles
and in accordance with cost accounting standards promulgated by the Federal Office of
Management and Budget Cost Accounting Standards Board and shall be available for
audit by the Owner or the Owner's authorized representative on reasonable notice.

10.14 Performance by Owner under the IDIQ Agreement may be dependent upon the
appropriation and allotment of funds by the Texas State Legislature and/or allocation of
funds by the UNTS Board of Regents. If the Texas State Legislature fails to appropriate
or allot the necessary funds, or the UNTS Board of Regents fails to allocate the necessary
funds, then Owner shall issue written notice to Professional and Owner may terminate the
IDIQ Agreement in accordance with Article 10. Professional acknowledges that
appropriation, allotment, and allocation of funds are beyond the control of Owner.

10.15 All information owned, possessed or used by Owner which is communicated to, learned,
developed or otherwise acquired by the Professional in the performance of Services for
Owner, which is not generally known to the public, shall be confidential and the
Professional shall not, beginning on the date of first association or communication
between Owner and Professional and continuing through the term of this IDIQ Agreement
and by Service Order and any time thereafter, disclose, communicate or divulge, or permit
disclosure, communication or divulgence, to another or use for Professional’s own benefit
or the benefit of another, any such confidential information, unless required by law. Except
when defined as part of the Work, Professional shall not make any press releases, public
statements, or advertisement referring to the Project or the engagement of Professional
as an independent contractor of Owner in connection with the Project, or release any
information relative to the Project for publications, advertisement or any other purpose
without the prior written approval of Owner. Professional shall obtain assurances similar
to those contained in this Subparagraph from persons, contractors, and subcontractors
retained by Professional. Professional acknowledges and agrees that a breach by
Professional of the provisions hereof will cause Owner irreparable injury and damage.
Professional, therefore, expressly agrees that Owner shall be entitled to injunctive and/or
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other equitable relief in any court of competent jurisdiction to prevent or otherwise restrain
a breach of this IDIQ Agreement.

10.16 UNTS shall release information to the extent required by the Texas Public Information Act
and other applicable law. If requested, Professional shall make public information
available to UNTS in an electronic format.

IN WITNESS WHEREOF the parties hereto have executed this IDIQ Agreement in the day and
year first above written.

OWNER: PROFESSIONAL:
UNIVERSITY OF NORTH TEXAS SYSTEM JACOBS ENGINEERING, INC.
By: By:

(signature) (signature)

[Authorized Signatory Name]
[Authorized Signatory Title] (typed name and title)

Street/PO Box

City, State, ZIP

Telephone

State of TX Vendor ID Number
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EXHIBIT A
INDEFINITE DELIVERY INDEFINITE QUANTITY
SERVICE ORDER

This Professional Services Agreement is governed by all terms and conditions contained in the
underlying Indefinite Delivery Indefinite Quantity (IDIQ) Agreement, which was entered into by the
University of North Texas System and by [Firm Name] effective as of [Date] pursuant to [RFQ
Number]. This IDIQ Service Order shall be effective as of the last date of signature below.

The attached proposal for [Service & Project Name], dated [Date] in the amount of [Amount]
and incorporated herein by reference for all purposes, includes a description of the Statement of
Work to be performed under this Service Order (“Work”) and the negotiated fixed-price lump sum
to be paid for all Work performed under this Service Order. Professional will correct, at its own
cost, any of its services provided under this Service Order, and the services of its consultants,
that do not meet the industry standard of care. The completion date for the Work will be [Date].
All Work will be completed in accordance with the Historically Underutilized Businesses
Subcontracting Plan dated [Date].

UNIVERSITY OF NORTH TEXAS SYSTEM [Firm Name]
By: By:
Signature Signature
[Authorized Signatory Name]
Name Name
[Authorized Signatory Name]
Title Title
Date Date
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EXHIBIT B

INDEFINITE DELIVERY INDEFINITE QUANTITY

RATE SCHEDULE

This Professional Services Rate Schedule is governed by all terms and conditions contained in
the underlying Indefinite Delivery Indefinite Quantity (IDIQ) Agreement, which was entered into
by the University of North Texas System and by [Firm Name] to be effective as of [Effective
Date] pursuant to RFQ[Number]. This Rate Schedule shall be effective as of the date of the IDIQ

Agreement.

Hourly Rates:

Sub-Consultant Multiplier:

UNIVERSITY OF NORTH TEXAS SYSTEM

By:

Signature

[Authorized Signatory Name]

Name

[Authorized Signatory Name]

Title

Date
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[Firm Name]

By:

Signature

Name

Title

Date
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