
OUTSIDE COUNSEL CONTRACT 
OAG Contract No. 2016-601-0064 

This Agreement, including all Addenda (the Addenda are incorporated herein by reference), is 
hereinafter referred to as the "Outside Counsel Contract" or "OCC." This Outside Counsel 
Contract is made and entered into by and between the Texas Department of Transportation 
("Agency") and Andrews Kurth, LLP ("Outside Counsel"). The term "Parties" as used in this 
OCC refers to the Agency and the Outside Counsel, and does not include the Office of the 
Attorney General of Texas ("Attorney General" or "OAG"). This OCC is made and entered into 
with reference to the following facts: 

INDUCEMENTS 

Whereas, Agency requires the assistance of outside legal counsel in carrying out its 
responsibilities; and 

Whereas, Agency has received prior approval from the OAG to contract for outside legal 
services; and 

Whereas, Outside Counsel desires to provide legal services to Agency, subject to the authority 
of the Attorney General. 

AGREEMENT 

Now, Therefore, in consideration of the inducements, covenants, agreements and conditions 
herein contained, the Parties agree as follows: 

Section 1. Purpose/OAG Approval. 

1.1 Purpose. The purpose of this OCC is for Outside Counsel to provide legal services to 
Agency, as described in Addendum A. Outside Counsel and Agency understand and agree to the 
OAG's continuing authority and right to expand or limit the scope of legal services provided by 
Outside Counsel to Agency. 

1.2 OAG Approval. The Attorney General's, or his Designee's, signature on this OCC 
represents the OAG's approval of Outside Counsel serving as legal counsel to Agency during the 
term of, and for the purposes expressed in, this OCC. Consistent with Section 402.0212 of the 
Texas Government Code, the OAG may withdraw, modify, or expand this approval at any time. 

1.2.1 Litigation. OUTSIDE COUNSEL SHALL NOT REPRESENT AGENCY IN 
ANY LITIGATION UNLESS ADDENDUM A SPECIFICALLY AUTHORIZES LITIGATION 
IN A PARTICULAR MATTER. If Addendum A does not specifically authorize Outside 
Counsel's representation of Agency in a particular litigation matter and the Agency requires such 
representation, then the Agency must request litigation authority from the OAG and submit a 



new Outside Counseled 
matter 

1.2.2 Appellate Matters. Irrespective of any authorization to engage in litigation in 
this OCC, orinawriting outside o f ^ 
TO PROCEED ON ANYAPPEAT, IN ANY CAf^ACITY,WHETHER INTERS 
OR OTHERWISE, ̂ ETrlERASATPELLANT,A^PETTEE,RESPONDENT,APPTICANT, 
OR OTHERWISE, WITHOUT EtRST08TAI^1^0 THE WRITTEN PERM^^ 
ATTORNEYOENERAT,EIRSTASSfSTANTATTORNEYOENERAT,OR SOLICITOR 
OENERAL. OutsideCounselhas the duty topromptly notify the Agency andOAOof the 
desirabilityorli^elihood of an appeal. 

1.2.̂  OAO Review ofOutside Counsel Invoice and Release ofPayment. In addition 
to OAO approval to contractfor legal services, Outside Counsel invoices must be reviewed and 
approved by the OAO pursuant to Subsection 402.02l2(b)of theTexas Oovemment Code and 
Title I,Chapter ^7 oftheTexas Administrative Code. 

Section 2.0CCTerm. 

TnisOCCshall commence onSeptemoer 1,201^, and shall terminate on August ^1,2017 
(hereinafter "OCCTerm"),unlessterminatedearlier pursuant tosection7ofthisOCC. The 
OCCTerm may not be extended except by amendment pursuant to sections.!2ofthis OCC. 

Sections Obligations of Outside Counsel. 

3.1 Duties. Outside Counsel will provideprofessional legal services to the Agency as 
described in Addendum A. Outside Counsel shall represent Agency with due professional care 
as required by applicable law and disciplinary rules. 

3.2 Staff. Outside CounselisexpectedtoperformvaluableservicesforAgency,andthe 
memod and amount or rate of compensation are specified in Section^andAddendumf^of this 
OCC. Outside Counsel staff and employees are expected to perform work of a type 
commensurate with their professional title. Outside Counsel agrees that any person employed or 
engaged by Outside Counsel and who assists in performing the services agreed to herein shall 
not be considered employees or agents ofAgency orthe State ofTexas. 

3.3 Puhlic Information and Client Communications. Outside Counsel acknowledges that 
information created or exchanged in the course of representation ofagovernrnental body may be 
subject to theTexas Public Information Act,Chapter ^^2 of theTexas Government Code, and 
may be subject to required disclosure in a publicly-accessible format pursuant to Section 
22^2.̂ 07 oftheTexas Government Code. Outside Counsel will exercise professional judgment 
and care when creatingdocuments or other media intended to be confidential or privileged 
attorney-client corrmiumcations mat may be subject to disclosure under the Public Inform 
Act(e.g. invoices where incidental notation may tend to reveal litigation strategies or privileged 
information). Outside Counsel should mark confidential or privileged attorney-client 
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communications as confidential This subsection shaii not ho interpreted to limit Outside 
Counsels duty to provide full disclosure to Agency and the OAO as necessary inOutside 
Connsel'sjudgment to represent Agency with due professional care or as required by applicable 
law or disciplinary rules. 

3.4 Status. Pursuant to the standard of professional care owed to the Agency, Outside 
Counsel shall endeavor to keep Agency fully informed about all material matters relating to legal 
services provided under this OOO 

^.5 SubcootractmgAuthori ty. In theeventthatOutsideCounsel should determinetha^ 
necessary or expedient to suhcontractfor any ofthe performances herein, or in support of any of 
those performances,Outside Counsel may enter into such subcontract(s). I f Outside Counsel 
elects to enter intoasubcont^act, then the Parties agree that all such subcontracts are subject to 
section4(Timitation o f Liability),subsection ^.2 (Reimbursement ofExpenses), subsection ^ 3 
(Subcontractor Payments), subsection 6.2 (Subcontractor Invoices), and subsection 6.^ 
(Supporting Documents; Right-to-Audit;lnspection of Records) of this OCC. Purthermore,if 
Outside Counsel elects to enter intoasubcontractfor any legal services, then the Parties agree 
that the Agency shall not be liable to Outside Counselfor any hourly rates or rate rangesgreater 
than the highest hourlyrate or rate range specified in AddendumBunless prior written approval 
is obtainedfromthe Agency andOAO. Any subcontractedlegalcounselmustcomply with 
subsections.^ (Conflict oflnterest) ofthis OCC. 

Outside Counsel agrees to comply with all state and federal laws applicable to any 
subcontractors, including, but not limited to, laws regarding wages, taxes, insurance, historically 
underutilized businesses and workers'compensation. 

In no event shall this sect ionoranyother provision o f th i s OCC be construed as relieving 
OutsideCounsel of the responsibilityfor ensuring that allperformancesrenderedunder this 
OCC,and any subcontracts thereto, are rendered in compliance with all of the terms ofthis OCC. 

S e c t i o n . Liabi l i ty. 

4.1 Limitat ion of Liabi l i ty. The Parties stipulate and agree that the State ofTexas and 
Agency's total liability to Outside Counsel,including considerationfor the ful l , satisfactory and 
timely performance of all its duties, responsibilities and obligations, andfor reimbursement of all 
expenses, i fany, as set form in this OCC or other liability arising out ofany performance herein 
shall not exceed: 

^ 0 ^ 0 0 ^ 0 0 for t h l sOCCTerm. 

The Parties stipulate and agree that any act, action or representation by either party, their agents 
or employees that purport to increase the liability ofthe State ofTexas or Agency is voidable by 
me OAO,unlessdnsOCC is amended to modify this limitation of liability. OutsideCounsel 
agreesthat the OAO,the State ofTexas anditsagencies (other than Agency)shallhave no 
liability arising out o fmis OCC or me performances ofthis OCC to Outside Counsel. 
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4.2 Subject to Appropriation. The Parties aclcnowledge and agree that nothing in this OCC 
will be interpreted to create a future obligation or liability in excess of tbe funds currently 
appropriated to tbe Agency. 

Sections. Compensation^Expenses. 

5.1 Eees to Outside Counsel. Subject toTitle I,Chapter ^7of theTexas Administrative 
Code, Agency agrees to pay Outside Counsel in consideration of full and satisfactory 
performance oftbe legal services under tbis OCC. Outside Counsel agrees to the fOllowingfee 
schedule, subject to me limitations described in this OCC(seeAddendumBfor additional terms 
and conditions regardingfees/compensation to Outside Counsel). 

5.2 Reimbursement of Expenses. Agency will reimburse Outside Counsel for actual 
expenses incurred intbe performance of tbe legal services described in Addendum A , i f sucb 
expenses are reasonable and either necessary or advisable. Outside Counsel must provide copies 
of original receipts as evidence of actual expenditures. Limitations on the amount and type of 
reimbursement include: 

5.2.1 Mileage. Agency will reimburse Outside Counselfor reasonable and necessary 
travel mileage at the per mile rate posted on theTexas Mileage Ouideadoptedunder Section 
6^0.04^ oftheTexas Government Code. TbeTexas Mileage Ouide is currently available on the 
Comptroller ofPublicAccounts'website.^ 
(lastvisitedApri!2,20l2). 

5.2.2 Meals. Agency will reimburse OutsideCounsel for reasonahleand necessary 
meal expenses at the rate of ̂ ^6.00 or acmalexpenses,whichever is less, for each attorneys 
each day requiring overnight travel. Agency will not reimburse Outside Counsel for the 
purchaseof alcohol. 

5.2.3 Lodging. Agencywill reimburse Outside Counselfor reasonable and necessary 
lodgingexpenses. Unless otherwise agreeduponbyAgencyinwritinginadvance,in-state 
lodgingorovemight accommodations willbereimbursedat the lesser amount oftheactual 
expense or ^200.00 per night. Unless otherwise agreed upon byAgency in writing in advance, 
out-of-state lodging or overnight accommodations will be reimbursed at the lesser amount ofthe 
actual expense or ̂ 2^0.00 per night. 

5.2.4 Airfare. Airfare will be reimbursed at the lesser amount ofthe actual expense or 
the regular published rates for airfares for commercial airlines. Agencywill not reimburse 
Outside Counselfor expenses relating to first-class airfare. 

5.2.5 Expert Services. Subject toAgency'spriorapproval, Agency willreimburse 
Outside Counsel for the reasonable and necessary cost of expert services. 
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5.2D6 Other Reimbursable Expenses. Agency will reimburse the actual costfor otber 
expenses if Outside Counsel providesareasonable and sufficient explanahon of tbe nature and 
purpose ofthe charge and the charge is reasonable and either necessary or advisable. 

5.2.7 Non-ReimbursableExpenses. AgencyexpectsOutsideCounsel toanticipate 
andinclude routine operatingexpensesanddisbursementsaspartofoverheadand, therefore, 
part ofahasic hourly rate or flat rate. Therefore, Agency will not reimhurse Outside Oounsel 
for: routine copying and printing charges; fax charges; routine postage; office supplies; telephone 
charges uriless related to teleconferencing services; local travel (within 20-mile radius of office 
including mileage, parking, and tolls); all delivery services performed hy internal staff; 
electricity or other utilities; software costs or subscription fees, and internet or wireless access 
charges. 

5.2.̂  Oratuity. Agency will not reimburse Outside Oounsel for tips or gratuities. 

5.2.̂  Reimbursement for Agency Employee Expenses. Agency will not reimburse 
Outside Oounselfor the cost of expenses incurred by Agency employees. 

5.2T0 No Markup. Outside Counsel will onlybereimbursed for actual expenses. 
Outside Oounsel shall not be reimbursedfor any mark-up or other overhead costs. 

5^ Subcontractor Payments. Subject to Agency's prior approval, Agency will reimburse 
Outside Oounsel for tbe actual, reasonable and necessary expenses relating to Outside Counsel's 
use of subcontractors. OutsideCounsel shall be responsiblefor any payments and other claims 
due to subcontractors for work performed under this OCC. Outside Counsel, in subcontracting 
for any performances or insupportofanyof the performancesspecifiedherein(e.g., expert 
services, localcounsel, and other services) expressly understands and agrees that Agency shall 
not be directlyliable in any manner to Outside Counsel'ssubcontractor(s). 

5.4 Legal Research. The Agency may reimburse Outside Counsel foritsreasonableand 
necessary expenses relating to legal research, including online legal research. 

v^ile me Agency should be paying Outside Counsel to apply the knowledge and expertise for 
which it was hired, and not paying Outside Counsel to obtain that knowledge through extensive 
legal research, me Agency understands that simations arise mat justify extensive research on ho 
best to proceedinordertoachieveadesired result. Therefore,theneedforextensivelegal 
research will be addressed onacase-by-case basis by Outside Counsel and Agency. 

5.5 Administrative Staff/Clerl^s. Agency will not payfor law clerks, law interns, summer 
interns, or administrative staff, such as secretarial support, librarians, case clerks, and accounting 
and billing clerks, includingbut not limited to the following: overtime, file opening, file 
organization, docketing, and other administrative tasks; and preparation of billing, invoice 
review,budget preparation, and corrrmunications regarding same or any other accounting matter. 
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5.6 Training. Agency will not payfor the education or training of attorneys, paralegals,or 
other staff of Outside Counsel,including assigning such staff onatransient basis to an Agency 
matter. 

Section 6. Invoices for Payment. 

6.1.1 General. Agency and Outside Counsel agree to abide by the administrative rules 
adopted bythe OAOgoveming the submission, review and approval ofinvoices. These rules are 
found at Titlel,Chapter ^7 of theTexas Administrative Code. 

6.1.2 billing Period. The billing period is the interval (ex. monthly) which determines 
the frequency OutsideCounsel will suhmit invoices to the Agency. The hilling periodfor this 
CCC is specified in Addendum 5. 

6.1.3 ^UlableTlme. Agencywill onlypayforthe services ofindividuals covered in 
Addendum B. All time must be billed in one-tenth hour or one-quarter hour increments,and 
must reflect only actual time spent. Tasks referencing correspondence and filings must describe 
the document received or authored. Agency expects to he hilledfor the actual time it takes to 
modify standardizedforms,filings,and/orcorrespondencefor use onthe matter being billed. 
Agency will not reimburse Outside Counselfor the time it originally took to prepare any such 
standardized documents. Agency will not pay for review,execution, and processing of the OCC 
and submission ofinvoices. 

6.1.4 Submission ofinvoices. Outside Counsel must submit invoices to Agency at: 

JeffOraham 
Oeneral Counsel 

Texas Department ofTransportation 
12^E.ll^Street 

Austin,Texas 7̂ 701-24̂ 3 

Agency must submit invoices and other related information to the OAO at the following 
e-mail address or mailing address: 

OCClnvoice t̂exasattomeygeneral.gov 

OR 

Attn.: OCC Invoice 
Office ofthe Attorney Oeneral 
Oeneral Counsel Division, Mail Code 074 
PostOffice8oxl2^ 
Austin,Texas 7^711-2^ 
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6.2 Subcontractor Invokes. Subcontractor(s) shall directly invoice Outside Counsel, and 
Outside Counsel shall then invoice Agency for tbe work performed. Tbe actual work performed 
by subcontractor snail be specifically identified in tbe invoice supported by attaching 
documentation. 

6.3 Prompt Payment. Payments to OutsideCounsel by Agencyundertbis OCC shall be in 
compliance witb Chapter 22^1 of the Texas Government Code and Title 34, Chapter 20, 
SubchapterOoftbeTexas Administrative Code. 

6.4 Administrativefee. Outside Counsel agrees that, pursuant to Subsection 402.0212(c) 
of theTexas Government Code and Titlel,Chapter 7̂ of theTexas Administrative Code,anon-
refundable administrativefee is due to the OAGfor the review of Outside Counsel invoices. In 
the event that Outside Counselfails to timely submit to the OAOthe required administrative fee, 
any invoices sball be deemed incorrect and incomplete and not eligiblefor payment Outside 
Counsel may not charge or seek reimbursement from the Agency for the payment ofthe 
administrativefee. 

Outside Counsel will submit the administrativefee to thefollowing address: 

Outside Counsel Invoice 
Office oftbe Attorney Oeneral 

P.O.Box 1317̂  
Austin, T^7^711-317^ 

Checks or money orders must be made payable to the "Office ofthe Attorney Oeneral" and 
reference the OCC Number. 

6.5 Supporting Documentŝ  Right-to-Audit^ Inspection ofRecords. 

6.5.1 Duty to Maintain Records. Outside Counsel shall maintain adequate records to 
support its charges, procedures, and performances to Agencyfor all work related to this OCC. 
Outside Counsel shall also maintain such records as are deemed necessary by Agency, OAO, tbe 
State Auditor's Office, orfederal auditors iffederal funds are used to pay Outside Counsel,to 
ensure proper accountingfor all costs and performances related to tbis OCC. 

6.5.2 Records Retention. Outside Counsel shall retain,foraperiod of at leastfour(4) 
years afier me later of (l)the expiration or termination of this OCC, (2) an audit relating to this 
OCC, or (3) litigation relating to this OCC, such records as are necessary tofully disclose tbe 
extent ofservices provided under this OCC, including but not limited to any daily activity reports 
and time dist^bution and attendance records, and otber records mat may show me basis of the 
charges made or performances delivered. 

6.5.3 Inspection of Records and Right to Audit. Outside Counsel shall make 
available at reasonable times and upon reasonable notice, and for reasonable periods, all 
information related to the State's property, services performed, and charges, such as work 
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papers, reportS,books, data, f i les, Software, records, and Other Supporting documents pertaining 

to mis OCC, for purposes of 
ofTexas, or their authorized representatives. Outside Counsel sball cooperate with auditors and 
other authorized Agency and State ofTexas representatives and shall provide them with prompt 
access to all ofsuch State property as requested by Agency or the State ofTexas. 

6.5.4 State Auditor, m addition to and without limitation on the other audit provisions 
ofthis OCC, pursuant to Section 2262.003 oftheTexasOovemment Code, the State Auditor's 
Office may conduct an audit or investigation of Outside Counsel or any other entity or person 
receiving funds from the State directly under this OCC or indirectly throughasubcontract under 
this OCC. The acceptance of funds hy Outside Counsel or any other entity or person directly 
under this OCC or indirectly throughasubcontract under this OCC acts as acceptance of tbe 
authority of the State Auditor'sOffice, under tbe direction of the Legislative Audit Committee, 
to conduct an audit or investigation in connection with those funds. Under the direction of the 
Legislative Audit Committee,Outside Counsel or other entity that is the subject of an audit or 
investigation by the State Auditor'sOffice must provide the State Auditor'sOffice with access to 
any information the State Auditor's Office considers relevant to the investigation or audit 
Outside Counsel further agrees to cooperate mlly with the State Auditor's Office in the conduct 
of the audit or investigation, including providing all records requested. Outside Counsel shall 
ensure that this paragraph concerning the authority to audit funds received indirectly by 
subcontractors through OutsideCounsel and the requirement to cooperateis includedinany 
subcontract it awards. Tbe State Auditor'sOffice shall at any time have access to and the right 
to examine, audit, excerpt, and transcribe any pertinent books, documents,working papers, and 
recordsofOutside Counsel related to this OCC. 

Section?. Termination 

Convenience of tbe State. The Agency has the right to terminate this OCC, in whole or 
in part, without penalty, by notifying Outside Counsel in writing ofsuch termination prior to the 
effective date of such termination. Such notification oftermination sball state me effective date 
of termination. In the event of such termination, Outside Counsel shall, unless otherwise 
mumally agreed upon inwriting,cease all services irnmediately,except such services that are 
necessary to wind-up,inacost-effectivemanner,all services being provided. Subject to Section 
4of this OCC, Agency shall be liableforpaymentsfor all services performed under this OCC to 
me effective date oftermination, plus any necessary services to cost effectively wind-up. 

In the event theOAO withdraws its approval of this OCC during tbe OCC term, then Agency,in 
consultation witb theOAO, shall terminate this OCCfor convenience. 

7.2 Cause/Defauit. Intbe event tbat Outside Counselcommitsamaterialbreach of this 
OCC, Agency may, upon written notice to Outside Counsel, immediately terminate all or any 
part of this OCC. Termination is not an exclusive remedy but will be in addition to any other 
rights and remedies provided in equity, by law,or under this OCC. 
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7.̂  Rights UponTermination or Expiration. Upon expiration or termination of this OCC 
for any reason, OutsideCounsel shall,subject toOutside Counsel's professionalobligations, 
immediately transfer to Agency all information and associated work products prepared hy 
Outside Counsel or omerwisepreparedfor Agency pursuant to this OCC,in whateverform such 
information and work products may exist, to the extent requested byAgency. At no additional 
costtoAgencyandinanymanner Agency deems appropriate in its sole discretion, Agency is 
granted the urû estricted right to use, copy,modify, prepare derivative works from, publish, and 
distribute any component ofthe information, work product, or other deliverable made the subject 
ofthis OCO 

7.4 Remedies. Notwithstanding any exercise byAgency of its rights of early termination, 
Outside Counsel shall not be relieved of any liability to Agencyfor damages due to Agency by 
virme of any breach of this OCC by Outside Counsel or for amounts otherwise due Agency by 
OutsideCounsel. 

7.5 Termination by Outside Counsel. Consistent with applicable rules of professional 
conduct, Outside Counsel may terminate this OCC upon reasonable noticefor material breach by 
Agency. 

Sections. Certifications of Outside Counsel 

By agreeing to and signing this OCC, Outside Counsel hereby makes thefollowing certifications 
and warranties: 

^.1 Delinquent Child Support Obligations. Outside Counsel certifies that it is not 
ineligible to receive any grant, loan, or payment under this OCC pursuant to Section 231.006 
theTexas Family Code and acknowledges that this OCC maybe terminated and payment maybe 
withbeldifthis certification is inaccurate. 

.̂2 ^uy Texas. Witbrespect to any servicespurchasedpursuant to this OCC, Outside 
Counsel represents and warrants tbat it will buy Texas products and materials for use in 
providing tbe services authorized bereinwhensuchproducts and materials are available ata 
comparable price and witbinacomparahle period of time when compared to non-Texas products 
and materials. Tbis subsectiondoes not apply to OutsideCounsel providing legal services 
located outside the State ofTexas. 

.̂3 Oiftto PubllcServant. OutsideCounsel warrants that ithas not given, nordoes it 
intend to give at any time hereafter, any e 
gramity,special discount, t^p,favor, or service toapublic servant in connection witb the award 
oftbisOCC. 

.̂4 EranchiseTax. By signing t^s OCC, Outside Counsel certifies tbat itsTexas franchise 
tax payments are current,or tbat it is exempt from or not subject to such tax,consistent with 
Chapterl7loftbeTexasTaxCode. 
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.̂5 Outside Counsel License/Conduct. Outside Counsel certifies that each attorney 
performing services under tbis OCC is an attorney in good standing under tbe laws of tbe State 
ofTexas or tbejurisdiction where tbe representation occurs. Outside Counsel will notify Agency 
and tbe OAO in writing within one business day ofany lapse in an assigned attorney's licensed 
status or any final disciplinary action tal̂ en against an assigned attorney. For the Lead 
Counsel(s) named in Addendum 8, Outside Counsel will provide documentation of good 
standing fromthe state bar or the licensing authority of tbe jurisdiction inwbich the attorney 
resides andislicensed. An attorney that is not licensedby the StateBar ofTexas may not 
provide legal services and advice concemingTexas law. 

.̂6 Debt to State. OutsideCounsel acknowledges and agrees that,totbe extent Outside 
Counselowes any debt (child support or other obligation) or delinquent taxes tothe State of 
Texas, any payments Outside Counsel are owed under this OCC may be applied by the 
Comptrollerof Public Accountstowardanysucbdebtor delinquent taxesuntilsuchdebtor 
delinquent taxes are paid in full. 

.̂7 Prohibited ^idsandContracts. UnderSection 21^ .̂004 of theTexas Oovemment 
Code,Outside Counsel certifies that it is not ineligible to receive this OCC and acknowledges 
that this OCC may be terminated and payment witbbeldifthis certification is inaccurate. 

^ Porme^ Executive 8ead and Employees of the Agency. Agencyand OutsideCounsel 
certify tbat tbis OCC is compliant, and will remain in compliance during the OCC term, witb 
Sections6^.003 (Contracting wim Executive Head of State Agency) and 22^2.̂ 0 
with Former or Retired Agency Employees)of theTexas Oovemment Code. 

SECTlON^.OENERA^TERMSANDCONDTTfONS 

^.1 Independent Contractor. OutsideCounsel agreesand acknowledges thatduring the 
OCCTerm, Outside Counsel and Outside Counsel'ssubcontractors are independent contractors 
ofAgency or tbe State ofTexas and are not employees ofAgency or the State ofTexas. 

^.^1 Outside Counsel will be solely and entirely responsible for its acts and the acts of 
its agents, employees, subcontractors, and representatives in the performance ofthis OCC. 

.̂1.2 Outside Counselagrees and acknowledgesmatduring the OCCTerm,Outside 
Counsel sball be entirely responsible forthe liability and payment for Outside Counsel or 
OutsideCounsel's employees or assistants, of all taxes of whatever kind, arisingout of the 
performances in this OCC. Other than the payments described in tbis OCC,Outside Counsel 
agrees and acknowledgestbat Outside Counselor Outside Counsel'semployees or assistants 
shall not be entitled to any State benefit on account of the services provided hereunder. 
AOENCY SHALL NOT BE LIABLE TO OUTSIDE COUNSEL, ITS EMPLOYEES, 
AOENTS,OROTHERSFORTHE PAYMENT OF TA^ESORTHEPROVISIONOF 
UNEMPLOYMENT fNSURANCE AND/OR WORKERS' COMPENSATION, OR ANY 
BENEFIT DUE TOASTATE EMPLOYEE. IfAgencyorthe StateofTexas shall nonetheless 
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become liable for such payment or obligations, Outside Counsel sball promptly pay or 
reimburse Agency or the State ofTexasfor such liability or obligation. 

.̂2 Assignment of OCC. Outside Counsel may not assign tbis OCC, or assign or delegate 
any right or duty under tbis OCC, without prior written approval from the Agency and tbe OAO. 

.̂3 Survival Tbe obligations of Outside Oounsel under tbe following sections and 
subsections sball survive tbe termination or expiration ofthis OCC: 3.3,4,^,6.^,7.1,7.3,7.4, 
^.7,^,^.11,and^B.13. 

.̂4 Copyrigbt/Inteiiectuai Property^ Outside Oounselsball take reasonable measuresto 
protect Agency from material risks of Agency liability known to Outside Oounselfor copyright 
or patent infringement or disclosure of trade secrets resulting from tbe use of any equipment, 
materials, information, or ideas furnished by Outside Counsel pursuant to this OCC (other than 
equipment, materials,information, or ideas supplied or required byAgency or its employees or 
other agents). Outside Counsel and Agency agree to furnish timely written notice to each other, 
andtotbeOAO,ofanyclaimofcopyrigbt,patent,tradesecret,or other intellectualproperty 
infringement arising out ofservices under tbis OCC. 

.̂5 Media Releases or Pronouncements. Outside Counsel understands tbat tbe OAO and 
Agency do notendorse any vendor,commodity,or service. Outside Counsel, its employees, 
representatives, agents, or subcontractors may not participate in any media event or issue any 
media release, advertisement, publication, editorial, article, or public pronouncement that 
pertains to tbis OCC or me services or project to which this OCC relates or that mentions the 
OAOor Agency without the prior written approval of tbeOAOand Agency. 

.̂6 Written NodceDehvery.Anynotice required orpermitted to be given underthis 
by one party to tbe other party shall be in writing and sball be given and deemed to have been 
given immediately if delivered in person to tbe recipient'saddresssetforth in this subsection, or 
on tbedatesbownontbecertificateofreceipt if placed in theUnited Statesmail,postage 
prepaid, by registered or certified mail with return receipt requested, addressed to the receiving 
party at tbe address hereinafter specified. 

^.6.1 Outside Counsels Address. The addressfor Outside Counselfor all purposes 
under tbis OCC andfor all notices hereunder sball be: 

Andrews l^urth,LTP 
HlCongressAvenue,Suitel700 

Austin,Texas 7^701 
^12)320^00 
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.̂6.2 OAGs and Agency^ Addresses. Tbeaddresses fortbeOAGand Agencyforall 
purposes under tbis OCC,except as provided by subsection6.4,andfor all notices hereunder 
shall be: 

Outside Counsel Contract Coordinator 
Office ofthe Attorney General 

Oeneral Counsel Division, Mail Code 074 
PostOffice8oxl2^ 

Austin,Texas 7^711-2^ 

feffGrabam 
Oeneral Counsel 

Texas Department ofTransportation 
12^E.llthStreet 

Austin,Texas 7̂ 701-24̂ 3 

.̂7 Dispute Resolution. 

^.7.1 The dispute resolution process provided for in Chapter 2260 of the Texas 
Oovernrnent Code shall he used, as further described herein, hy Agency and hy Outside Counsel 
to attempt to resolve any claimfor breach ofthis OCC made by Outside Counsel. 

.̂7.2 Outside Counsel's claimsfor breach of tbis OCC tbat the Parties cannot resolve in 
the ordinary course ofbusiness shall be submitted to the negotiation process provided in Chapter 
2260,subchapters,of tbe Government Code. Toinitiate tbe process,Outside Counsel sball 
submit written notice, as required by subchapters, to the Agency's contact withacopy to the 
First Assistant Attorney Oeneral or his/her designee. Said notice shall specifically state that the 
provisions ofChapter 2260, subchapters,are being invoked. Acopy of the notice shall also be 
given to all other representatives of Outside Counsel and Agency otherwise entitled to notice 
under this OCC. Compliance by Outside Counsel with subcbapterBisacondition precedent to 
me filing ofacontested case proceeding under Chapter 2260, subchapter C,of tbe Government 
Code. 

.̂7.3 The contested case process provided in Chapter 2260, subchapter C, of theTexas 
Government Code is Outside Counsel'ssole and exclusive processforseekingaremedyfor any 
and all alleged breaches ofthis OCC by Agency or the State ofTexas ifthe Parties are unable to 
resolve their disputes under Sections.7.2. 

.̂7.4 Compliance with the contested case process provided in Chapter 2260, subchapter 
C, of theTexas Government Code isacondition precedent to seeking consent to sue fromthe 
Legislature under Chapter 107of theTexas Civil Practices and Remedies Code. Neither the 
execution oftbis OCC by Agency nor any otber conduct of anyrepresentativeof Agency relating 
to this OCC sball be consideredawaiver of sovereign immunity. 
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.̂7.5 The submission, processing, and resolution of Outside Counsel's claim is 
governed by tbe published rules,if any. If no Agency rules have been published,menTitiel, 
Chapter 6̂  of theTexas Administrative Code adopted by the OAO pursuant to Chapter 2260, as 
currently effective, hereafter enacted, or subsequently amended, sball govern. 

^ Conflict oflnterest. 

^.8.1 Funds appropriated by the Oeneral Appropriations Act may not be expended to pay 
the legalfees or expenses of Outside Counsel in representing Agency inacontested matter i f 
OutsideCounsel is representingaplaintiffinaproceeding seeking monetary damages from the 
State ofTexas or any of its agencies. Oeneral Appropriations Act, art. l^,sec.)6.01^). For 
these purposes,"proceedings seeking monetary damages" do not include actionsfor tax refunds, 
compensation for exercise of eminent domain authority,or reimbursement of costs oflitigation 
andattomey'sfees. 

.̂8.2 Funds appropriated by the Oeneral Appropriations Act may not be used to pay the 
legal fees or expenses of Outside Counsel under tbis OCC if Outside Counsel currently 
represents, has represented in tbe six months preceding this OCC,or will represent in the six 
months following tbe termination of tbis OCC, a client before the Agency. Oeneral 
Appropriations Act, art. 1^, sec. 16.01(a)(4). 

Outside Counsel sball regularly conduct conflicts analyses on its interests and those 
ofits clients and any subcontractor and disclose any actual or potential conflict to Agency. 

^ . 4 Outside Counsel hasacontinual and ongoing obligation to immediately notifyOAO 
and Agency, in writing, upon discovery of any actual or potentialconflict to Agency,OAO, or 
the StateofTexas. 

^ Taxes. Tbis OCC shall not be construed so as to supersede tbe laws ofthe United States 
or the StateofTexas tbat accord tbe State ofTexas, Agency, and all departments, agencies, and 
instrumentalities of tbe State ofTexas exemptions from tbe payment(s)of all taxes of whatever 
kind. More specifically, Agency shall not directly or indirectly be liablefor taxes of any kind. 
Tothe extent allowed by law,Agency will provide, upon the request of Outside Counsel during 
this OCCTerm, all applicable tax exemption documentation. 

.̂10 Signatories. Having agreed to the terms herein, tneundersigned signatorieshereby 
represented warrant that theyhave authority to enter into this OCCandareacting in their 
official capacities. 

^.11 Applicable Law andVenne. This OCC is made and entered into in tbe StateofTexas, 
and dusOCC and all disputes arising out of or relating to tbis OCC shall be governed by m^ 
laws of me State ofTexas,witbout regard to any otherwise applicable conflict of law rules or 
requirements. 
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Outside Counsel agrees tbat the Agency and/or the State ofTexas do not waive any immunity 
(including,without limitation, state orfederal sovereign immunity). Outside Counselfurther 
agrees that any properly allowed litigation arising out o for in any way relating to this OCC shall 
be commenced exclusively inacourt of competent jurisdiction in Travis County,Texas. Outside 
Counsel thus hereby irrevocably and unconditionally consents to the exclusive jurisdiction o f a 
couri o f competent jurisdiction inTravisCounty,Texasfor the purpose of prosecuting anchor 
defending sucblitigation. OutsideCounsel herehy waives and agreesnotto assert: (a) that 
Outside Counsel is not personallysuhject to thejurisdict ionofacourt of competent jurisdiction 
inTravisCounty,Texas,(b) tbat the suit, action or proceeding is brought in an inconvenient 
forum,(e) tbat the venue of the suit, action or proceeding is improper, or (d) any other challenge 
to jurisdiction or venue. 

^.f2 Amendments. This OCC,including addenda hereto,mayhe amended onlyupon written 
agreement signed hy the Parties and approved hy theOAO 

Severabmty/Interpretation. Thefact that aparticular provision i n t h i s O C C i s h e l d 
underanyappl icah le lawtohe vo ider unenforceable in no way affects theva l id i tyofo ther 
provisions, and this OCC wi l l continue to be binding on both Parties. Any provision that is held 
to be void or unenforceable wi l l be interpreted by me Parties or the courts to be replaced with 
language that is as close as possible to the intent of the original provision so as to effecmate the 
purpose ofthis OCC. Any ambiguous or conflicting terms shall be interpreted and construed in 
suchamanner as to accomplish the purpose of tbis OCC. 

^.14 Insurance Required. Outside Counsel presently maintains malpractice insurance in an 
amountofnot less than ^0,000,00000per c l a i m s 

Outside Counsel agrees to maintain at least this amount ofinsurance coverage during this OCC 
Term. Fnrther,Outside Counsel agrees to give notice to Agency and to the OAO in the event 
any amount of malpractice insurance is canceled. OutsideCounsel a lsoagreestofumishto 
Agency or tbe OAOcertif ied copies of such insurance policies when requested. OutsideCounsel 
agrees tbat no claim byAgency andthe State o fTexasfor damages resulting from breach of 
Outside Counsel's duties to Agency under this OCC shall be limited to tbe amount of 
malpractice insurance maintained by Outside Counsel. 

^.15 Addi t ionalTerms. Any additionaltermsagreedto by Outside Counseland Agency 
shall be l istedinan optional AddendumCand must he approved by tbe OAO. These terms shall 
not be inconsistent or contrary to the Contract terms listed above, and nothing in AddendumC 
sball remove or modify terms contained in Sec t ions l ^^ . In the event ofany conflict, ambiguity 
or inconsistency between the terms of AddendumCand S e c t i o n s l ^ ^ o f this Outside Counsel 
Contract, Sect ions l -^sba l l take precedence and control. 
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IN WITNESS THEREOF, THE PARTIES HAVE SIGNED AND EXECUTED 
THIS OCC. 

Andrews Kurth, LLP Texas Department ofTransportation 

-4=— 
Jerry V. Kyle, Jr. 
Andrews Kurth, LLP 
111 Congress Avenue, Suite 1700 
Austin, Texas 78701 
(512) 320-9200 
(512) 320-9292 fax 
jerrykyle@andrewskurth.com 
Tax ID# 74-1027138 

Executive Director 
Texas Department ofTransportation 

Approved: 

By the Office ofthe Attorney General ofTexas 
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OUTSIDECOUNSELCONTRACT 
OAOCOntractNO.2016^1^4 

Adde^dut^A 
S e ^ c ^ 

Description ofTegal Services to be provided: 

Outside Counsel will provide bond counsel services in connection with bonds, notes, and otber 
public securities issued or to be issued by tbeTexasTransportation Commission (Commission) 
for tbe financing oftransportationprojects,facilities, and systems(the Bonds), and in connection 
witb loan agreements or otber agreements entered into by the Commission or the Agency witb 
respect to tbe financingoftransportationprojects, facilities, and systems. Tbe services will 
include those necessaryfor Outside Counsel to render an opinion (Bond Opinion) to the effect 
that tbe Bonds have been authorized, issued, and delivered in accordance with the Constitution 
and laws of tbe State ofTexas, constitute valid and legally binding obligations of tbe 
Commission, and tbat,assuming tbat tbe Bonds are issued on sucbbasis,tbe interest on said 
Bonds is excludable f^om gross income forfederal income tax purposes under existing statutes, 
regulations, published rulings, and court decisions. 

Recognizing that the Agency has contracted for tbeseservices witb morethan one firm, all 
services within tbis scope of services are to be performed only after Outside Counsel has been 
selected to workonanewBondissueorhasbeenrequestedtoperformanyof tbe services 
described herein. 

Outside Counsel will prepare and direct tbe legal proceedings and perform tbe otber necessary 
legal services with reference to tbe authorization, issuance, and delivery of such Bonds, 
including the duties setfortb below. 

The Bond Opinion will be based on facts and law existing as of its date, m rendering tbe Bond 
Opinion, Outside Counsel will rely on me certified proceedings and otner certifications of public 
officials and otber persons furnished to Outside Counsel without undertaking to verify the same 
by independent investigation unless, in Outside Counsel's professional opinion, such 
investigation is warranted, and Outside Counsel will provide advice and guidance to tbe 
Cornmissionand tbe Agency inrespectofcontinuingcompliance requirements of applicable 
law. 

OutsideCounsel will relyontbe Agency to provide complete andtimelyinformationonall 
developments pertaimng to any aspect of tbe Bonds and their security. Tbe Agency will direct 
members of its staff and other employees of the Agency to cooperate with Outside Counsel in 
this regard. 
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Tbe legal services to be provided by Outside Counsel may include thefollowing tasks: 

A. For new issues ofBonds, Outside 
(1) Prepare or assist in preparing all orders, agreements, and other instruments pursuant to which 
Bonds will be authorized, secured, sold, and delivered in consultation witb the Commission and 
tbe Agency, tbe financial advisor, underwriters and tbeir counsel, and otber consultants; 
(2) Provide recommendations on tbe marketing ofBonds, including by negotiated sale and̂ or 
sale by competitive bids, metbodsforenbancmg me rating, advice on bond covenants, pledge of 
revenues, flow offunds, legal coverage requirements, and tbe timing oftbe issue; 
(3) Provide legal advice and assistance on state law,federal tax law,and federal securities law 
requirements of various financing struct^es(alternatives), tbe principal amount of Bonds to be 
sold, maturity schedules, bases ofawarding bids, and types of sales; 
(4) Represent tbe Commission and the Agency in tbe preparation of any contract that provides 
forthe sale ofBonds, ensuring that all participants, including underwriters and investment 
banldng firms retainedby,or contracting wim, tbe Commission andthe Agency,disclose all 
conflicts ofinterest; 
(5) Requestandobtain approval of tbe issuance of Bonds fromtheOffice of tbe Attorney 
General andobtain tberegistrationof theBondsorotherobligationsby theComptrollerof 
Public Accounts ofthe State ofTexas; 
(6) Assist in maldng presentations and required submissions and obtaining approval ofthe Bond 
Review Board, tbe Legislative Budget Board, and any other State entity witb supervisory powers 
over the issuance ofBonds bythe Commission; 
(7) Attend meetings of tbe Commission, Bond Review Board, legislative committees, or other 
meetings to the extent required or requested; 
(^) Attend all document sessions; 
(^) Assist in presentations to tbe major rating agencies, credit enbancers, or prospective 
purchasers ofBonds to the extent requested; 
(10) Renderalegalopinion concerning the validity and binding nature of tbe Bonds and the 
security for tbeBonds underTexaslaw, the tax statusoftbeinterest tbereonunderfederal 
income tax laws, the status of the Bonds under federal securities law, and other matters 
consistent witb tbe role ofbond counsel; 
(11) Prepare or review any IRS filings required by federal tax law and, if requested, any filings 
or documentation required or necessitated by state and/orfederal securities laws; 
(12) Render written opinions of bond counsel pertaining to investment earnings and any 
amounts required to be rebated to me United States as excess arbitrage earrungs, if any, and anv 
otber written opinions of counsel that may be required under tbe terms of tbe order authorizing 
me issuance ofBonds or omer obligations or under the Internal Revenue Code, as amended; 
(13) Prepare or assist in tbe preparation ofthe Preliminary Official Statement, tbe Pinal Official 
Statement, or tbe Offering Memorandum, as applicable, for each sale, including review of tbe 
information therein describing tbe Bonds and tbe financing documents, tbesecurity for tbe 
Bonds and me federal income tax stamsmereof, render me customary opinion witb respect to 
that information, and ifrequested, render tbe customary disclosure counsel opinion; 
(14) Prepare certain certificates and review such otber documents as are customary and 
necessary in order to structure, issue, and deliver Bonds; 
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(1^) Provide advice and counsel o 
ofBonds, including ongoing disclosure obligations; 
(16) Supervise tbe printing, i f any, execution, and delivery of tbe Bonds to tbe purchasers, and 
tbe printing and binding of tbe Bond transcripts and, if requested,tbe Offer ings 
tbe Preliminary Official Statement and the Final Official Statement; 
(17) After issuance,interpretBondprovisions and covenants wbenrequested andassistin 
compliance witb state andfederal law regarding bond sale and issuance and bond covenants; and 
(1^) Provide legal support for allotber matters necessary or incidentaltotbe issuance of tbe 
Bonds or otber obligations. 

B. Outside Oounsel will provide advice on tbe legality of proposed debt restructuring 
techniques. 

0. Outside Oounsel will provide advice on legal ramifications and constraints of proposed 
investment transactions and tbe development ofinvestment contracts and investment policies. 

O. Outside Oounsel will provideadviceon federal tax laws, especially tbosepertaining to 
federal arbitrage/rebate tax laws. It wil l , i f requested, review and^signoff^ on all calculations 
and metbodologies undertaken by Agency staff and outside specialists. 

E. Inresponsetorealoranticipatedcbangesin state and federal law,regu1ation,or public 
policy, Outside Oounsel will provide advice on tbe impact on Bond issues and investment policy. 
Outside Oounsel sball review legislation, recommend legislative action wbere appropriate, and 
assist witb drafting oflegislation at botbtbefederal and state level. 

F. Outside Oounsel will assist in the solicitation and evaluation of proposalsforpublic/private 
development of transportation projects under comprebensive development agreements and 
review tbe proposedfinancing plans. Outside Oounsel will report ontbe conformance of tbe 
plans witb federal and state securities laws. Outside Oounsel will assist witb tbe writing of all 
otber legal documents and public notices relating toacomprebensive development agreement, 
and assist witbwritingandfiling all legaldocumentsrequiredofapublic/private partnership 
financing by all jurisdictional governmental entities. 

O. OutsideOounsel will assist inreviewingand commentingonproposed agreements and 
memoranda witb relevant federal agencies, including tbe Department ofTransportation and its 
offices and subdivisions including tbe Federal FlighwayAdministration, tbe Department of tbe 
Treasury and mtemal Revenue Service and the Securities and Exchange Oornmission, and with 
political subdivisions relating to tbe financing ofprojects. 

Ft. Outside Oounsel may be requestedtoassistinwriting,issuing, soliciting, andevaluating 
Requests for Proposals for underwriting services and financial products, and prepare 
recommendations on retention ofunderwriters and underwriting teams. 
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I. Outside Counselwil l provide advice relating tothe structuring of new financial assistance 
programs or products and the Agency's financing of transportation projects invoicing 
collaborative arrangements witb other public anchor private entities. 

J. Outside Counsel wi l l provide advice relating to any audits or other reviews by federal or state 
offices of Bond programs or tax or securities issues relating thereto and any potential or actual 
enforcement action or settlement arrangements arising out ofany such audits and reviews. 

K. Outside Counsel wi l l provide information on questions and issues posed by tbe Commission 
and the Agency on an ad hoc basis. 

Services Not Covered-OutsideCounsel'sduties do not include: 

(1) Preparing blue sky or investment surveys with respect to tbe Bonds. 
(2) Responsibility for proceedings before administrative agencies,otbertbantbeTexas Bond 
Review Board, or any kind ofl i t igation; provided, however, i fdur ing the issuance of the Bonds 
any litigation should develop regarding tbe issuance of tbe Bonds or provisions made for their 
payment or security, Outside Counsel wi l l consult, advise, and cooperate with tbe Agency 
concerning any such litigation. 
(3) Maying an investigation or expressing any view as to tbe creditworthiness of tbe Agency or 
tbe Bonds. 
(4) Exceptfor matters of tbe kinds setforth above, representing the Agency before tbe mternal 
Revenue Service in connection with examinations or inquiries or before tbe Securities and 
Exchange Commission in connection with investigations. 
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OUTSIDE COUNSEL CONTRACT 
OAG Contract No. 2016-601-0064 

Addendum B 
Rates 

The hourly rate or rate range for attorneys, paralegals, patent agents, and others working on 
Agency matters: 

Name(s) of Lead Counsel: Jerry V. Kyle, Jr. 

Bond Counsel: 

A. Traditional Financings: 

(1) Texas Mobility Fund and State Highway Fund Bonds: An opinion fee of $0.20 per 
$1,000 principal amount of the Bonds up to $1 billion and $0.10 per $1,000 principal amount 
thereafter, subject to a minimum fee of $50,000 per series ofBonds. Bonds offered pursuant to a 
single official statement shall be treated as a single series, except that variable rate bonds or 
obligations and tax credit bonds shall not be combined with other obligations issued under that 
official statement. 

(2) General Obligation Bonds: An opinion fee of $0.15 per $1,000 principal amount of the 
Bonds up to $1 billion and $0.10 per $1,000 principal amount thereafter, subject to a minimum 
fee of $50,000 per series ofBonds. Bonds offered pursuant to a single official statement shall be 
treated as a single series, except that variable rate bonds or obligations and tax credit bonds shall 
not be combined with other obligations issued under that official statement. 

(3) Commercial Paper: An opinion fee of $0.15 per $1,000 principal amount of commercial 
paper authorized, subject to a minimum fee of $50,000 for the establishment of each commercial 
paper program or reinstatement of a dormant program. 

No hourly fees will be charged for traditional financings. 

B. Toll Project Financings: 

(1) An opinion fee of $0.40 per $1,000 principal amount of the Bonds for that portion of the 
principal amount up to $500,000,000; $0.35 per $1,000 principal amount of the Bonds for that 
portion of the principal amount between $500,000,000 and $750,000,000; $0.20 per $1,000 
principal amount of the Bonds for that portion of the principal amount above $750,000,000, 
subject to a minimum fee of $75,000 per series ofBonds. 
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(2) Oorru^ercial Paper: An opinionfee of $0.20 per$l,000 principal amount of commercial 
paper authorized, subject toaminimum fee of$75,000 for tbe establishment of each commercial 
paper program or reinstatement ofadormant program. 

No bourlyfees will be cbargedfor toll project financings. 

0. Other Financings: 

(1) Omer Bond Financings (including revolving fund bonds, State mfrast^cmreBan^ 
and rail relocation bonds): An opinionfee of$0.20per$l,000 principal amount ofthe Bonds up 
to$l billion and$0.10 per $1,000 principal amount thereafter, subject toaminimumfee of 
$50,000 per series ofBonds, plus hourly fees for the establishment of each program or 
reinstatement ofadormant program. 

(2) Other FinancingPrograms(includingdirect lending, interim, short-term and working 
capitalfinancing programs): Anopinionfeeof$0.15 per$l,000 principal amountof bonds, 
notes or otber obligations, subject toaminimumfee of $50,000 for tbe establishment of each 
financing program or reinstatement ofadormant program. 

(3) Feesfor swap negotiations and swap opinions will be based on hourly rates, subject toa 
minimumfeeof$10,000for traditional financings and$15,000for toll project financings. 

(4) Feesforservicesfortbefollowing will be based on hourly rates, plus an opinion fee of 
$5,000 (ifan opinion is delivered): (i) remarketing or conversions ofBonds, (ii) amendments to 
Bond documents after issuance, (iii) amendments to Oommercial Paper documents (including tbe 
extension ofaliquidity or credit facility) after tbe establishment or reinstatement of the program 
and (iv) amendments to other financing program documents after tbe establishment or 
reinstatement of tbe program. Minor amendments in connection with tbe issuance ofBonds will 
not be charged separately. 

Disclosure Oouuseh 

A. Traditional financings: An opinion fee of $0.10per $1,000 principal amount ofBonds, 
subject toaminimumfee of$40,000 per series ofBonds. No bourlyfees will be charged. 

B. Toll project financings: An opinion fee of$0.20per$l,000 principal amount ofBonds, 
subject toaminimumfee of$60,000 per series ofBonds. No hourly fees will be charged. 

O. Otber Financings: Otber Bond Financings (including revolving fund bonds, State 
InfrastrucfureBankbonds, andrail relocationbonds): Anopinion feeof$0.20per $1,000 
principal amount of me Bonds, subject toaminimumoffeeof$60,000 per series ofBonds, plus 
hourlyfees. 
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Fees for all other services under this Agreement that do not directly relate to the issuance of a 
series ofBonds or result in the delivery of an opinion will be based on hourly rates. 

Billing Classification Hourly Rate 

Partners/Counsel: 
With prior experience in Agency matters 
Without prior experience in Agency matters 

$525 
$500 

Non-Partner Attorneys: 
Greater than 8 years of experience 
4 to 8 years of experience 
Less than 4 years of experience 

$495 
$475 
$375 

Paralegals $195 

Outside Counsel shall provide Agency a list of attorneys that will perform work under this 
Agreement, along with the appropriate billing classifications, upon execution of the Agreement. 
Outside Counsel shall provide Agency an updated list when any changes are made to an 
individual attorney's billing classification. Invoices for services rendered shall include the 
timekeeper's name and current hourly rate. 

Billing Period. The billing period for this OCC shall be: monthly. Opinion fees may be 
invoiced immediately after the delivery of the opinion. 

Travel Rate. The rate for travel time for each attorney traveling for Agency matters will be 
listed below. An attorney's travel rate may not exceed half of that attorney's hourly rate listed 
above. If a travel rate(s) is not listed below, Outside Counsel may not charge Agency for time 
spent traveling on Agency matters. 

No travel rates are established for this OCC. 
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OUTSIDECOUNSELCONTRACT 
OAOCOntrac tN0.2u l^ r -u^ 

Ad^e^umc 
Addt^onaJTe^ms 

Communications 

If Outside Counsel at^endsameetingwitbamember of tbeTexasTransportation Commissions 
member of Agents administrate 
attorney f̂ om tbe Office of Oeneral Counsel (OOC) is not present, Outside Counsel sbaii provide 
OOO witbawritten or orai summary of tbe issues discussed at tbe meeting witbin five calendar 
daysfollowing tbe date of tbe meeting. If Outside Counsel provides iegai advice toamember of 
tbeTexasTransportationCorrm^ission,amember of Agency's administration,adistrict engineer, 
or divisionor office director, and anattomey from OOC is not present wbentbeadviceis 
provided, Outside Counsel sball provide OOC wimawritten summary oftbe legal advice witbin 
five calendar daysfollowing tbe date tbe legal advice is rendered. If Outside Counsel fails to 
provideasummary of tbe meeting or legal advice as required, Agency may, at its discretion, 
decline to compensate Outside Counselfor tbe time spent attending tbe meeting or providing tbe 
legal advice. 

Outside Counsel sbaii notify OOC ofany work assignment or work product requested by anyone 
omertbananat^orney fromOOCwitbinfive calendar days of tbe date of tbe assignmentor 
request. Outside Counsel sbaii also provide OOC witbacopy of any document produced asa 
result oftbe assignment or request. If Outside Counsel fails to notifv OOC or provideacopy of 
tbe workproduct as required, Agency may, at itsdiscretion, declineto compensate Outside 
Counselfor tbe time spent working on tbe particularmatter. 

Oift Policy 

Outside Counsel sball not offer any gifts,benefits,orfavors (including meals tbat take place 
wbile conducting tbe Agency'sofficiaIbusiness)toany member of tbeTexasTransportation 
Commission or employee ofAgency. 

E-VerifyCertification 

Pursuant toExecutive Order Rf^-80,OutsideCounseIcertifies and ensures tbat it sbaiI,to tbe 
extent perniitted by Iaw,utilize tbe United States Department ofHomeiandSecurity'sE 
system duringtbe term oftbis OCC to determine tbeeligibility of: (I)aII persons employed by 
Outride Counsel during me term oftbis OCC to perform duties witbin tbe State ofTexas; and (^ 
all persons, including subcontractors, assigned by Outside Counsel to perform work pursuant to 
tbis OCC. Violation of tbis provision constitutesamateriaibreacboftbis OCC. 
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