EXHIBIT 2

FIFTH AMENDMENT TO AGREEMENT FOR
PROGRAM MANAGER/OWNER’S REPRESENTATIVE SERVICES
between
THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
and
CBRE | HEERY, INC.

THIS FIFTH AMENDMENT to the Program Manager/Owner’s Representative Services
Agreement by and between The School Board of Broward County, Florida ("SBBC") and CBRE
| Heery, Inc. ("CBRE") dated August 18, 2015 (the "Agreement"), is hereby entered into this 7%
day of November 2018.

WHEREAS, SBBC and CBRE acknowledge and agree that the Agreement is in full force
and effect as revised by the First Amendment dated May 2, 2017, the Second Amendment dated
April 24, 2018, the Third Amendment dated August 7, 2018, the Fourth Amendment dated October
16, 2018 and this Fifth Amendment; and

WHEREAS, on October 10, 2018, the District received a report prepared by Donley
Consulting Services LLC which evaluated the Agreement for compliance with FEMA
requirements for reimbursement, and recommended additional clauses required by the Super
Circular, 2 C.F.R. 200.318 — 200.326 and other FEMA sources; and

WHEREAS, on October 16, 2018, after thoughtful discussion of the proposed Fourth
Amendment to the Agreement, the School Board approved the Fourth Amendment contingent
upon the inclusion of specific additional terms and conditions; and

WHEREAS, the SBBC and CBRE desire and agree to incorporate the terms identified in
the report prepared by Donley Consulting Services LLC, as well as the specific additional terms
and conditions identified by the School Board into the Agreement as more specifically contained
herein.

NOW THEREFORE, in exchange for the mutual covenants and promises set forth herein
and other good and valuable consideration, the parties agree as follows:

1. The recitals contained herein are true and correct and are incorporated herein by
reference.
2. FEMA Requirements. Recommendations proposed by Donley Consulting

Services LLC, attached hereto as Exhibit “A,” are hereby incorporated into the Agreement. The
terms attached as Exhibit “A” apply only to Program Manager — Owner’s Representative’s services
performed related to disaster recovery work.

3. NOT-TO-EXCEED FEES. Fees in the amount of $44,321,299 as set forth in the
“CBRE | Heery — Owner's Representative Services — Fee Analysis” attached as “EXHIBIT 4”
(Document 5) to the Fourth Amendment to Agreement include amounts for all additional services
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which CBRE currently provides and which have been provided to date. Fees associated with any
potential, new additional services shall be brought forward for Board approval prior to CBRE
performing such work.

4. Avrticle 2.06 M/WBE Participation of the Agreement is amended by insertion of the
following:

VENDOR shall provide for M/WBE participation during its
performance of services under _the Second Renewal Period of this contract
agreement by using BACH Real Estate LLC (2%); Dickey Consulting
Services, Inc. (1%); De Zayas-Bitar Construction Co. (11%); Garth Solutions,
Inc. (11%); and Keith and Associates, Inc. (7%0).

5. Quarterly Evaluation. An evaluation shall be conducted by RSM US LLP and the
Assigned District Staff on a quarterly basis to measure performance. Such evaluation shall be
communicated to CBRE to identify areas for betterment and shall be used as basis for continuous
improvement.

6. Other Provisions Remain in Force. All other terms and conditions of the Contract
shall remain in full force and effect. Except as expressly provided herein and as may have been
previously amended, all other portions of the Agreement remain in full force and effect.

7. Order_of Precedence among Agreement Documents. In the event of conflict
between the provisions of the Agreement and the provisions contained herein, the provisions of
the following documents shall take precedence in this order:

a) this Fifth Amendment to Agreement; then
b) the Fourth Amendment to Agreement; then
c) the Third Amendment to Agreement; then
d) the Second Amendment to Agreement; then
e) the First Amendment to Agreement; then

f) the Agreement.

5. Authority: Each person signing this Fifth Amendment on behalf of either party
warrants that he or she has full legal power to execute this Fifth Amendment on behalf of the party
for whom he or she is signing it to bind and obligate such party with respect to all provisions
contained in this Fifth Amendment.
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IN WITNESS WHEREOF, the Parties hereto have made and executed this Fifth
Amendment to Agreement on the day and year first above written.
FOR SBBC
(Seal) THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA

By
ATTEST: Nora Rupert, Chair

Approved as to Form and Legal Content:

7N

Office of the General Cotihsel

Robert W. Runcie, Superintendent of Schools

**%* THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK *#**
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STATE OF GEORGIA

COUNTY OF FULTON
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Exhibit “A”

The following provisions are hereby incorporated into the Program Manager - Owner's

Representative Services Agreement (the “Agreement”) between The School Board of Broward
County, Florida and CBRE | Heery, Inc. pursuant to paragraph 2 of the Fifth Amendment to the
Agreement.

ADD

3.27 Recovered/Recycled Materials. Offered products will make maximum
use of recovered/recycled materials, but if not available, then materials used for the
manufacture or construction of any supplies, materials or equipment covered by this RFP
shall be new unless otherwise specified. Product(s) offered that have not been previously
used in any way and are being actively marketed by the manufacturer will be accepted.
Minor parts within the product(s) may have remanufactured components. If
recovered/recycled materials are not available, the items bid must be new, the latest model,
of the best quality and highest-grade workmanship as needed for the particular
procurement.

Note, however, that if a proposed recovered/recycled material has been determined to be
unsafe for children in the schools, then only new material shall be used.

3.04.01 Equal Employment Opportunity Clauses. Except as
otherwise provided, each administering agency shall require the inclusion of the
following language as a condition of any grant, contract, loan, insurance, or
guarantee involving federally assisted construction which is not exempt from the
requirements of the equal opportunity clause:

The following is hereby incorporated into the Agreement for construction
work, or modification thereof, as defined in the regulations of the Secretary of
Labor at 41 CFR Chapter 60, which is paid for in whole or in part with funds
obtained from the Federal Government or borrowed on the credit of the Federal
Government pursuant to a grant, contract, loan, insurance, or guarantee, or
undertaken pursuant to any Federal program involving such grant, contract, loan,
insurance, or guarantee, the following equal opportunity clause: During the
performance of this contract, CBRE | Heery (the “contractor”) agrees as follows:

(1) The contractor will not discriminate against any employee or
applicant for employment because of race, color, religion, sex, sexual
orientation, gender identity, or national origin. The contractor will take
affirmative action to ensure that applicants are employed, and that
employees are treated during employment without regard to their race,
color, religion, sex, sexual orientation, gender identity, or national origin.
Such action shall include, but not be limited to the following: Employment,
upgrading, demotion, or transfer; recruitment or recruitment advertising;
layoff or termination; rates of pay or other forms of compensation; and
selection for training, including apprenticeship. The contractor agrees to
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post in conspicuous places, available to employees and applicants for
employment, notices to be provided setting forth the provisions of this
nondiscrimination clause.

(2) The contractor will, in all solicitations or advertisements for
employees placed by or on behalf of the contractor, state that all qualified
applicants will receive consideration for employment without regard to
race, color, religion, sex, sexual orientation, gender identity, or national
origin.

(3) The contractor will not discharge or in any other manner
discriminate against any employee or applicant for employment because
such employee or applicant has inquired about, discussed, or disclosed the
compensation of the employee or applicant or another employee or
applicant. This provision shall not apply to instances in which an employee
who has access to the compensation information of other employees or
applicants as a part of such employee's essential job functions discloses the
compensation of such other employees or applicants to individuals who do
not otherwise have access to such information, unless such disclosure is in
response to a formal complaint or charge, in furtherance of an investigation,
proceeding, hearing, or action, including an investigation conducted by the
employer, or is consistent with the contractor's legal duty to furnish
information.

(4) The contractor will send to each labor union or representative of
workers with which he has a collective bargaining agreement or other
contract or understanding, a notice to be provided advising the said labor
union or workers' representatives of the contractor's commitments under
this section, and shall post copies of the notice in conspicuous places
available to employees and applicants for employment.

(5) The contractor will comply with all provisions of Executive
Order 11246 of September 24, 1965, and of the rules, regulations, and
relevant orders of the Secretary of Labor.

(6) The contractor will furnish all information and reports required
by Executive Order 11246 of September 24, 1965, and by rules, regulations,
and orders of the Secretary of Labor, or pursuant thereto, and will permit
access to his books, records, and accounts by the administering agency and
the Secretary of Labor for purposes of investigation to ascertain compliance
with such rules, regulations, and orders.

(7) In the event of the contractor's noncompliance with the
nondiscrimination clauses of this contract or with any of the said rules,
regulations, or orders, this contract may be canceled, terminated, or
suspended in whole or in part and the contractor may be declared ineligible
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ADD

3.28

for further Government contracts or federally assisted construction
contracts in accordance with procedures authorized in Executive Order
11246 of September 24, 1965, and such other sanctions may be imposed
and remedies invoked as provided in Executive Order 11246 of September
24, 1965, or by rule, regulation, or order of the Secretary of Labor, or as
otherwise provided by law.

(8) The contractor will include the portion of the sentence
immediately preceding paragraph (1) and the provisions of paragraphs (1)
through (8) in every subcontractor purchase order unless exempted by rules,
regulations, or orders of the Secretary of Labor issued pursuant to section
204 of Executive Order 11246 of September 24, 1965, so that such
provisions will be binding upon each subcontractor or vendor. The
contractor will take such action with respect to any subcontract or purchase
order as the administering agency may direct as a means of enforcing such
provisions, including sanctions for noncompliance:

Provided, however, that in the event a contractor becomes involved
in, or is threatened with, litigation with a subcontractor or vendor as a result
of such direction by the administering agency, the contractor may request
the United States to enter into such litigation to protect the interests of the
United States. The applicant further agrees that it will be bound by the above
equal opportunity clause with respect to its own employment practices when
it participates in federally assisted construction work: Provided, That if the
applicant so participating is a State or local government, the above equal
opportunity clause is not applicable to any agency, instrumentality or
subdivision of such government which does not participate in work on or
under the contract.

The applicant [School Board] and CBRE | Heery agree that to assist
and cooperate actively with the administering agency and the Secretary of
Labor in obtaining the compliance of contractors and subcontractors with
the equal opportunity clause and the rules, regulations, and relevant orders
of the Secretary of Labor, that it will furnish the administering agency and
the Secretary of Labor such information as they may require for the
supervision of such compliance, and that it will otherwise assist the
administering agency in the discharge of the agency's primary responsibility
for securing compliance.

Contract Work Hours and Safety Standards. CBRE | HEERY will

comply with 40 U.S.C. 3702 and 3704, as supplemented by Department of Labor
regulations (29 C.F.R. Part 5).

AMEND

Attachment F, Section 3.28 of RFP as follows:
VENDOR [CBRE | HEERY] agrees to comply with all School Board Policies,

local, state and federal laws, including, but not limited to, the federal Clean Air
Act and Clean Water Act.
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ADD

ADD

3.29 Energy Efficiency. CBRE | HEERY must comply with the mandatory
standards and policies relating to energy efficiency which are contained in the state energy
conservation plan issued in compliance with the Energy Policy and Conservation Act.

3.30 Rights To Inventions Made Under A Contract Or_Agreement. Any
invention developed during the performance of work under a federal award or grant shall
provide for a nonexclusive, nontransferable, irrevocable, paid-up license to practice or have
practiced for or on behalf of the United States the subject invention throughout the world.

To Section 7.55 of RFP as follows:

Contractors applying or bidding for an award of $100,000 or more must file the
required certification: Each tier certifies to the tier above that it will not and has not
used Federal appropriated funds to pay any person or organization for influencing
or attempting to influence an officer or employee of any agency, a member of
Congress, officer or employee of Congress, or an employee of a member of
Congress in connection with obtaining any Federal contract, grant or any other
award covered by 31 U.S.C. 1352. Each tier must also disclose any lobbying with
non-Federal funds that takes place in connection with obtaining any Federal award.
Such disclosures are forwarded from tier to tier up to the non-Federal award.

The following to Section 7.12 of the RFP ADVERTISING: A contractor shall not

use the DHS seal(s), logos, crests, or reproductions of flags or likenesses of DHS
agency officials without specific FEMA pre-approval.
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