
OUTSIDE COUNSEL CONTRACT 
OAG Contract No. 2016-601-0015 

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 Nossaman 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 Counsels 
matter 

1.2.2 Appellate Matters. Irrespective of any authori^ationto engage in litigation in 
tbis OCC, or inawriting outside 
TO PROCEED ON ANY APPEAL, IN ANY CAPAClTY,^ElETHERfNTEREOCOTORY 
OR OTHERWISE, v7HETHERASAPPELLANT,APPELLEE,RESPONOENT,APPElCANT, 
OR OTHERWISE, WITHOUT ElRSTO^TAfNl^G THE v^RlT^^ 
ATT0RNEYGENERAE,E1RSTASS1STANTATT0RNEYGENERAL,0R SOLICITOR 
OENERAL. Outside Counsel has theduty to promptly notify the Agency and OAO otthe 
desirability or likelihood of an appeal. 

1.2.3 OAGReviewofOutsideCounsellnvoiceandReleaseofPayment.lnaddition 
to OAO approval to contract for legal services,Outside Counsel invoices must be reviewed and 
approved by tbe OAG pursuant to Subsection 402.0212(b)of theTexas Government Code and 
Titlel,Chapter 57 oftheTexas Administrative Code. 

Section 2.0CCTerm. 

This OCC shall commence onSeptember 1,2015, andshall termination August 31, 2017 
(hereinafter "OCCTerm"),unless terminatedearlierpursuantto section7of this OCC. Tbe 
OCCTerm may not be extended except by amendment pursuant to sections.12ofthis OCC. 

Sections. Obligations of Outside Counsel. 

3.1 Duties. Outside Counsel will provide professional 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. OutsideCounselisexpectedtoperform valuable servicesforAgency,and the 
method and amount or rate of compensation are specified in Section5and Addendum r3 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 toherein sball 
not be considered employees or agents ofAgency or tbe State ofTexas. 

3.3 Public Information and Client Communications. Outside Counsel acknowledges that 
information created or exchanged in tbe course of representation ofagovernmental body may be 
subject to theTexas Public mformationAct,Chapter 552 of theTexas Government Code, and 
may be subject to required disclosure in a publicly-accessible format pursuant to Section 
2252.907 oftheTexas Government Code. Outside Counsel will exercise professional judgment 
and care when creating documents or otber media intended to be confidential or privileged 
attorney-client communications that may be subject to disclosure under the Publicb^formation 
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 he interpreted to limit Outside 
Counsel's duty to provide full disclosure to Agency and the OAO as necessary in Outside 
Counsel'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 OCC. 

3̂.5 Subcontracting Authority, m the event that Outside Counsel should determine that it is 
necessary or expedient to subcontractfor any ofthe performances herein,or in support of any of 
those performances,OutsideCounselmay enter intosucbsubcontract(s). i f Outside Oounsel 
elects to enter intoasubcontract, then the Parties agree that all such subcontracts are subject to 
section4(Limitation of Liability),subsection 5.2 (Reimbursement ofExpenses), subsections.3 
(Subcontractor Payments), subsection 6.2 (Subcontractor Invoices), and subsection 6.5 
(Supporting Documents; Right-to-Audit; Inspection of Records) of this OCC. Furthermore, if 
Outside Counselelects to enter intoasubcontractfor any legal services, then the Parties agree 
that the Agency shall not be liable to Outside Oounselfor any hourly rates or rate ranges greater 
than the highest hourly rate or rate range specified in Addendumf3 unless prior written approval 
is obtainedfromthe Agency andOAO. Any subcontracted legalcounselmustcomply with 
subsections.8(Conflictoflnterest)ofthis OCC. 

Outside Oounsel 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 section or any otber provision of tbis OCCbe construed as relieving 
OutsideCounsel of theresponsibility for ensuring tbat all performancesrendered underthis 
OCC, and any subcontracts thereto, are rendered in compliance with all ofthe terms ofthis OCC. 

Sections Liability. 

4.1 Limitationof Liability. TbePartiesstipulateand agree that theStateofTexasand 
Agency'stotal liability to Outside Counsel,including considerationfor the full,satisfactory and 
timely performance of all its duties, responsibilities and obligations, and for reimbursement of all 
expenses, if any,as set f^rtb in this OCC or other liability arising out of any performance herein 
shall not exceed: 

S3uu.uuu.uuforthisOCCTerm. 

Tbe Parties stipulate and agree that any act, action or representation by either party, their agents 
or employees tbat purport to increase tbe liability ofthe State ofTexas or Agency is voidable by 
the OAO, unless this OCC is amended to modify this limitation of liability. OutsideCounsel 
agrees tbat the OAO,the State ofTexas anditsagencies (other than Agency)sballhaveno 
liability arising out ofthis OCC or the performances ofthis OCC to Outside Counsel. 
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4.2 Sublet to Appropriation. The Parties acknowledge 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 1,Chapter 57of theTexas Administrative 
Code, Agency agrees to pay Outside Counsel in consideration of full and satisfactory 
performance ofthe legal services under tbis OCC. Outside Counsel agrees to tbefollowing fee 
schedule, subject to tbe limitations described in this OCC(seeAddendum8for additional terms 
and conditions regardingfees/compensation to Outside Counsel). 

5.2 Reimbursement of Expenses. Agency will reimburse Outside Counsel for actual 
expensesincurredintheperformanceofthelegalservicesdescribedin Addendum A , i f such 
expenses are reasonable and either necessary or advisable. Outside Counsel must provide copies 
oforiginal 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 Ouide adopted under Section 
6̂ 0.043 oftbeTexas Government Code. TbeTexas Mileage Ouide is currently available on tbe 
Comptroller ofPublicAccounts'website, at: https:^hnx.cpastatetxus/fm/trave 
(last visited Apri l 2, 2012) 

5.2.2 Meals. Agencywill reimburseOutsideCounsel for reasonableand necessary 
meal expenses at the rate of ̂ 36.00 or acmalexpenses,whichever is less,for each attorneyfor 
each day requiring overnight travel. Agency will not reimburse Outside Counsel for the 
purcbaseof alcohol. 

5.2.3 Lodging. Agency will reimburse Outside Counselfor reasonable and necessary 
lodgingexpenses. Unlessotherwiseagreed uponby Agency in writing inadvance, in-state 
lodgingor overnight accommodations will be reimbursed atthelesser amount of tbe actual 
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 tbe lesser amount ofthe 
actual expense or ^250.00 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 Counsel for expenses relating to first-class airfare. 

5.2.5 ExpertServices. Subject to Agency's priorapproval. Agency will reimburse 
Outside Counsel for tbe reasonable and necessary cost of expert services. 
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5.2.6 Other Reimbursable Expenses. Agency will reimburse tbe actual costfor otber 
expenses if Outside Counsel providesareasonable and sufficient explanation of the nature and 
purposeoftbe charge and the charge is reasonable and either necessary or advisable. 

5.2.7 Non-Reimbursable Expenses. Agency expects OutsideCounsel to anticipate 
andinclude routine operatingexpensesanddisbursementsaspartofoverheadand,therefore, 
part ofabasic hourly rate or fiat rate. Therefore, Agency will not reimburse Outside Counsel 
for: routine copying and pdnting charges; fax charges; routine postage; office supplies; telephone 
charges unless related to teleconferencing services; local travel within 20-mile radius of office 
including mileage, parking, and tolls); all delivery services performed by internal staff; 
electricity or otber utilities; software costs or subscriptionfees, and internet or wireless access 
charges. 

5.2.o Oratuity.AgencywillnotreimburseOutsideOounselfortipsor gratuities 

5.2.̂  Reimbursement for Agency Employee Expenses. Agency will not reimburse 
Outside Counsel for the cost ofexpenses incurred by Agency employees. 

5.2.10 No Markup. Outside Oounsel will onlybereimbursed for actual expenses. 
Outside Counsel sball not be reimbursedfor any markup or other overhead costs. 

5.3 SubcontractorPayments. Subject toAgency'sprior approval, Agency will reimburse 
Outside Counselfor the actual,reasonable and necessary expenses relating to Outside Counsel's 
use of subcontractors. Outside Counsel sball be responsible for any payments and other claims 
due to subcontractorsfor work performed under tbis OCC. Outside Counsel,in subcontracting 
for anyperformancesor insupport of any of theperformancesspecified herein^e.g., expert 
services,localcounsel, and otber services) expressly understands and agrees tbat Agency sball 
not be directly liable in any manner to Outside Counsel'ssubcontractor(s). 

5.4 Legal Research. Tbe Agency may reimburse Outside Counsel for its reasonable and 
necessary expenses relating to legal research, including online legal research. 

v^ile the Agency should be paying Outside Counsel to apply the l̂ mowledge and expertise for 
which it was hired, and not paying Outside Counsel to obtain that knowledge through extensive 
legal research, the Agency understands tbat situations arise that justify extensive research on bow 
besttoproceedinordertoacbieveadesired result. Therefore, theneed for extensivelegal 
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, including but not limited to the following: overtime, file opening, file 
organization, docketing, and other administrative tasks; and preparation of billing, invoice 
review,budget preparation, and communications regarding same or any other accounting matter. 
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5.6 Training. Agency will not payfor tbe education or training of attorneys, paralegals, or 
omer staff of GutsideGounsel,including assigning sucb staff onatransient basis to an Agency 
matter 

Section 6. Invoices for Payment. 

6.1.1 General. Agency and GutsideGounsel agree to abide by tbe administrative rules 
adopted by tbeGAGgoveming tbe submission, review and approval ofinvoices. Tbese rules are 
found at Title l,Gbapter 57 oftbe Texas Administrative Gode. 

6.1.2 8illmgPeriod.Tbebillm^ 
tbe frequency GutsideGounsel will submit invoices to tbe Agency. Tbe billing periodfor tbis 
GGG is specified in Addendum 8. 

6.1.3 t^illableTime. Agency willonly payfor tbe services of individuals covered in 
Addendum 13. Alltime must be billed in one-tentbbour or one-quarter bour increments, and 
must reflect only actual tirne spent. Tasks referencing correspondence and filings must describe 
tbe document received or aumored. Agency expects to be billed for tbe actual time it takes to 
modify standardizedforms,filings,and7orcorrespondencefor use on tbema^ 
Agency will not reimburse GutsideGounselfor tbe time it originally took to prepare any sucb 
standardized documents. Agency will not payfor review,execution, and processing of tbe GGG 
and submission ofinvoices. 

6.1.4 Submission ofinvoices. GutsideGounsel must submit invoices to Agency at: 

^effGrabam 
General Gounsel 

Texas Department ofTransportation 
125E.ll^Street 

Austin,Texas 787012483 

Agency must subnntinvoices and otber related information to tbe GAG at tbefollowing 
e mail address or mailing address: 

GGGlnvoice@texasattomeygeneral.gov 

GR 

Attn.: GGG Invoice 
Gfficeoftbe Attorney General 
General Gounsel Division, Mail Gode 074 
Post Gffice 8oxl2548 
Austin,Texas 78711 2548 
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6.2 Suhcontractorlnvoices. Subcontractor(s)shalldirectly invoice Outside Counsel,and 
OutsideCounsel shall then invoice Agencyfor tbe work performed. The actual work performed 
by subcontractor sball be specifically Identified In tbe Invoice supported by attaching 
documentation. 

6.3 Prompt Payment. Payments to Outside Counsel byAgency under this OCC sball be in 
compliance witb Chapter 2251 of the Texas Government Code and Title 34, Chapter 20, 
SubchapterOof theTexas Administrative Code. 

6.4 Administrativefee. Outside Counsel agrees that, pursuant to Subsection 402.0212(c) 
oftbeTexas Government Code and Title 1,Chapter 57 oftbeTexas Administrative Code,anon-
refundable administrativefee is due to the OAGfor tbe review of Outside Counsel invoices, m 
the event tbat Outside Counselfails to timely submit to theOAO the required administrative fee, 
any invoices sball be deemed incorrect and incomplete and not eligiblefor payment. Outside 
Counsel may not charge or seek reimbursement from tbe Agency for the payment of the 
administrativefee. 

Outside Counsel will submit the administrativefee to tbefollowing address: 

Outside Counsel mvoice 
Office ofthe Attorney Oeneral 

P.O.Box 13175 
Austin, T^ 78711-3175 

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

6.5 SupportingDocuments^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 toAgencyfor all work related tothis OCC. 
Outside Counsel shall also maintain sucb records as are deemed necessary by Agency, OAO, tbe 
State Auditor's Office, orfederal auditors i f federal fiends are used to pay Outside Counsels 
ensure proper accounting for all costs and performances related to this OCC. 

6.5.2 Records Retentions Outside Counsel shall retain,foraperiod of at leastfour(4) 
years after the later of (l)the expiration or termination of this OCC, (2) an audit relating to tbis 
OCC, or (3) litigation relating to this OCC, such records as are necessary tofully disclose tbe 
extent of services provided under this OCC, including but not limited to any daily activity reports 
and time distribution and attendance records, and otber records tbat may show the basis of tbe 
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, sucb as work 
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papers, reports, books, data, files, software, records, and omer supporting documents pertain 
to tbis OCC, for purposes ofinspecting, monitoring, auditing, or evaluating by Agency, the State 
ofTexas, or their authorized representatives. Outside Counsel sball cooperate witb auditors and 
other authorized Agency and State ofTexas representatives and sball provide tbem witb prompt 
access to all ofsuch State property as requested by Agency or tbe State ofTexas. 

6.5.4 State Auditor, m addition to and without limitation on tbe other audit provisions 
ofthis OCC, pursuant to Section 2262.003 oftbeTexasOovemment Code, the State Auditor's 
Office may conduct an audit or investigation of Outside Counsel or any other entity or person 
receiving fu^ds from the Stat̂  
thisOCO The acceptance of funds hy Outside Counsel or any other entity or person directly 
under this OCC or indirectly throughasubcontract under tbis OCC acts as acceptance of tbe 
authority of me State Auditor's Office, under the direction of me Legislative Audit C 
to conduct an audit or investigation in connection witb tbose funds. Under tbe direction of tbe 
Legislative Audit Committee,Outside Counsel or other entity tbat is the subject of an audit or 
investigation hy 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 fully 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 bv 
subcontractors throughOutside Counsel and the requirement to cooperate isincludedinany 
subcontract it awards. Tbe State Auditor's Office sball at any time have access to and tbe rigbt 
to examine, audit, excerpt, and transcribe any pertinent books, documents,working papers, and 
records ofOutside Counsel related to this OCC. 

Sections. Terrnination 

7.1 Convenience of the State. The Agency has tbe right to terminate tbis OCC, in whole or 
in part,witboutpenalty,by notifying Outside Counsel in writing of such termination prior to tbe 
effective date of sucb termination. Sucb notification oftermination shall state tbe effective date 
of termination. In the event of such termination, Outside Counsel shall, unless otherwise 
mumally agreed upon in writing, cease all services immediately,except sucb services tbat are 
necessary to wind-up, inacost-effective manner, all services being provided. Subject to Section 
4of this OCC, Agency shall be liableforpaymentsfor all services performed under this OCC to 
theef^ctivedateoftermination,plusanynecessaryservicestocosteffectivelywind-up. 

mthe event the OAOwimdrawsits approval ofthis OCC during the OCC term, then Agency,in 
consultation with tbe OAO, shall terminate mis OCCfor convenience. 

7.2 Canse/^efanit. fnme event tbat Outside Counselcon^mitsamaterialbreachof tbis 
OCC, Agency may,upon written notice to Outside Counsel, immediately terminate allor 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,bylaw,or under this OCC. 
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7.3 Rights UponTermination or Expiration. Opon expiration or termination ofthis OCC 
for any reason, OutsideCounsel shall, subject to OutsideCounsel'sprofessional obligations, 
Immediately transfer to Agency all Information and associated work products prepared hy 
Outside Counsel or otherwise preparedfor Agency pursuant to tbis OCC, in wbateverform such 
information and work products may exist, to the extent requested byAgency. At no additional 
cost to Agency and in any manner Agency deems appropriate in its sole discretion, Agency is 
granted the unrestricted right to use, copy 
distribute any component ofmeinformation,work product, or other deliverable made tbe subject 
ofthis OCC 

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 toAgency by 
virme of any breach of tlnsOCC by Outside Counsel orfor amounts otberwise 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 

F3y agreeing to and signing this OCC, Outside Counsel hereby makes tbe following 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 of 
theTexas Family Code and acknowledges that this OCC may be terminated and payment may be 
withheld ifthis certification is inaccurate. 

.̂2 8uyTexas. With respect to any services purchased pursuant to this OCC, Outside 
Counsel represents and warrants that it will buy Texas products and materials for use in 
providingthe services authorizedberein when such products and materials areavailable at a 
comparable price and witbinacomparable period of time when compared to non-Texas prodncts 
and materials. Tbis subsection does not apply to Outside Counsel providing legal services 
located outside the State ofTexas. 

.̂3 Oift to Public Servant. OutsideCounsel warrants tbat it has not given, nordoes it 
intendtogive at any time hereafier, any economic opportunity,fumre employment, gift,loan, 
gratuity,special discount, trip,favor, or service toapublic servant in connection with the award 
ofthis OCC 

.̂4 EranchiseTax. f3y signing this OCC,Outside Counsel certifies that itsTexas franchise 
taxpayments are current,or that it is exempt fromor not subject to suchtax,consistent with 
Chapterl71oftbeTexasTaxCode. 
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8.5 Outside Counsel License/Conduct. Outside Counsel certifies tnat each attorney 
performing services under this OCC is art attorney in good standing under tbe laws of the State 
ofTexas or tbejurisdiction where tbe representation occurs. Outside Counsel will notify Agency 
and the OAO in writing within one business day ofany lapse in an assigned attorney's licensed 
status or any final disciplinary action taken against an assigned attorney. For the Lead 
Counsel(s) named in Addendum 13, Outside Counsel will provide documentation of good 
standing fromthe statehar or thelicensingauthorityof the jurisdictioninwluchthe attorney 
resides andislicensed. Anattomey that isnotlicensedby the Statef3arofTexas may not 
provide legal services and advice concemingTexas law. 

8.6 DebttoState. Outside Counselacknowledgesand agrees that, tothe extent Outside 
Counselowesanydebt (child supportor other obligation)ordelinquent taxes to the Stateof 
Tex^s, any payments Outside Counsel are owed under this OCC may he applied hy the 
Comptrollerof Public Accounts towardany such debt ordelinquenttaxesurrtil suchdebt or 
delinquent taxes are paid in full. 

8.7 Pronibitedt^ids andContracts. UnderSection2155.004of theTexasOovemment 
Code,Outside Counsel certifies that it is not ineligible to receive tbis OCC and acknowledges 
that tbis OCC may be terminated and pavment withheld if this certification is inaccurate 

8.8 Eormer Executive Head and Employees of tbe Agency. Agency and OutsideCounsel 
certify that tbis OCCiscompliant,andwill remain incompliance during the OCC term, with 
Sections 669.003 (Contracting witb Executive Head of State Ageucy) and 2252.901 (Contracts 
witb Former or Retired Agency Employees)oftheTexasOovemment Code. 

SECTION 9. OENERAL TERMS ANDCONDITIONS 

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

9.1.1 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. 

9.1.2 Outside Counselagreesand acknowledges thatduring tbe OCCTerm, Outside 
Counsel shall be entirely responsible for tbe liability and payment for Outside Counsel or 
Outside Counsel's employees or assistants, of all taxes of whatever kind, arisingout of the 
performances inthis OCC. Otber thanthe payments described intbis OCC, OutsideCounsel 
agreesand acknowledges that OutsideCounsel orOutsideCounsel's employeesor assistants 
shall not be entitled to any State benefit on account of the services provided hereunder. 
AOENCY SHALL NOT 8E L1A8LE TO OUTSIOE COUNSEL, ITS EMPLOYEES, 
AOENTS,OROTHERS FORTHEPAYMENTOFTA^ESORTHEPRO^BISION OF 
UNEMPLOYMENT INSURANCE ANO/OR WORKERS' COMPENSATION, OR ANY 
8ENEF1T DUE TOASTATE EMPLOYEE IfAgencyortbe State ofTexas shall nonetheless 
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become liable for sucb payment or obligations, Outside Counsel sball promptly pay or 
reimburse Agency or tbe State ofTexasfor sucb liability or obligation. 

9.2 Assignment of OCC.Outside Counsel may not assign tbis OCC, or assign or delegate 
any right or dut^nnder tbis OCC,without prior written approval f^om tbe Agency and tbeOAO. 

9.3 Survival. Tbe obligations of Outside Oounsel under tbe following sections and 
subsections sball survive tbe termination or expiration of tbis OOO: 3.3,4,5,6.5,7.1,7.3,7.4, 
9.7,9.8,9.11,and9.13. 

9.4 Copyright/lntellectual Property. Outside Counsel sballtake reasonable measures to 
protect Agency from material risks of Agency liability l^own to Outside Counsel for copyright 
or patent inf^ngement or disclosure of trade secrets resulting from tbe use of any equipment, 
materials, information, or ideas famished by Outside Counsel pursuant to t^s OCC (otb^ 
equipment, materials, information, or ideas supplied or required byAgency or its employees or 
otber agents). Outside Counsel and Agency agree to furnisb timely written notice to eacb otber, 
andtotbeOAO,of any claim ofcopyrigbt,patent,tradesecret,or otber intellectualproperty 
infringement arising out ofservices under tbis OCC. 

9.5 Media Releases or Pronouncements. Outside Counsel understands tbat tbe OAO and 
Agencydonot endorse any vendor,commodity,or service. Outside Counsel,itsemployees, 
representatives, agents,or subcontractors may not participate in any media event or issue any 
media release, advertisement, publication, editorial, article, or public pronouncement tbat 
pertains to tbis OCC or tbe services or project towbicb tbis OCC relates or tbat mentions tbe 
OAO or Agency witbout tbe prior written approval of tbeOAOand Agency. 

9.6 Written Notice Delivery. Any notice required or permitted to be given under tbis OCC 
by one party to tbe otber party sball be in writing and sball be given and deemed to bave been 
given immediately if delivered in person to tbe recipient'saddresssetfortb in tbis subsection, or 
on tbedate sbown on tbe certificateof receipt i f placed intbe United States mail, postage 
prepaid, by registered or certified mail witb return receipt requested, addressed to tbe receiving 
party at tbe address bereinafter specified. 

9.6.1 Outside Counsels Address. Tbe addressfor Outside Counselfor all purposes 
under tbis OCC andfor all notices hereunder sball be: 

NossamanLLP 
919CongressAvenue,Suitel050 

Austin,Texas 78701 
(512)6510660 
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9.6.2 OAGs and Agency^ Addresses. The addresses forthe OAG and Agency for all 
purposes under tbisOCC,except as provided by subsection6.4,andfor all noticesbereunder 
shaii he: 

Outside Counsel Contract Coordinator 
Offiee ofthe Attorney General 

General Counsel Division, Mail Code 074 
PostOffice8ox 12548 

Austin,Texas 78711-2548 

j^eff Graham 
General Counsel 

Texas Department ofTransportation 
125 13 11th Street 

Austin,Texas 78701-2483 

9.7 Dispute Resolution. 

9.7.1 The dispute resolution process provided for in Chapter 2260 of the Texas 
Government Code shall be used, as further described herein, byAgency and by Outside Counsel 
to attempt to resolve any claimfor breach ofthis OCC made by Outside Counsel. 

9.7.2 Outside Counsel'sclaims for breach of tbis OCC tbat tbe Parties cannot resolve in 
the ordinary course ofbusiness shall be submitted to the negotiation process provided in Chapter 
2260,subchapterl3,of tbe Government Code. Toinitiate tbe process. Outside Counselsball 
submit written notice, as required by subchapters, to tbe Agency's contact withacopy to tbe 
First Assistant Attorney General or his/her designee. Said notice shall specifically state tbat tbe 
provisions ofChapter 2260, subchapter 8,are being invoked. Acopy of the notice shall also be 
giventoallotber representatives of Outside Counsel and Agency otherwise entitledtonotice 
under tbis OCC. Compliance by Outside Counsel with subchapter f3isacondition precedent to 
tbe filing ofacontested case proceeding under Cbapter2260, subchapter C, of tbe Government 
Code 

9.7.3 Tbe contested case process provided in Cbapter 2260, subchapter C, of theTexas 
Government Code is Outside Counsel'ssole and exclusive processforseekingaremedyfor any 
and all alleged breaches of tlnsOCC by Agency or tbe State ofTexas if tbe Parties are unable to 
resolve their disputes under Section9.7.2. 

9.7.4 Compliance witb tbe contested case process provided in Cbapter 2260, subchapter 
C,of theTexas Government Code isacondition precedent to seeking consent to sue fromthe 
Legislature under Chapter 107oftheTexasCivilPracticesandRemediesCode. Neither tbe 
execution ofthis OCC by Agency nor any otber conduct ofany representative ofAgency relating 
to this OCC shall be consideredawaiver of sovereign immunity. 
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9.7.5 Tbe submission, processing, and resolution of Outside Counsel's claim is 
governed by tbe published rules, if any. If no Agency rules have been published, tbenTitlel, 
Chapter 68 of theTexas Administrative Code adopted by theOAO pursuant to Chapter 2260, as 
currently effective, hereafter enacted, or subsequently amended, shall govern. 

9.8 Conflict oflnterest. 

9.8.1 Funds appropriated by the General Appropriations Act may not be expended to pay 
tbelegalfees or expenses of Outside Counsel in representing Agency inacontested matter i f 
Outside Counsel is representingaplaintiffinaproceeding seeking monetary damages from tbe 
State ofTexas or any ofits agencies. Oeneral Appropriations Act, art.I^,sec.l6.01^). For 
these purposes,"proceedingsseeldng monetary damages" do not include actions f^r tax refunds, 
compensation for exercise of eminent domain authority, or reimbursement of costs of litigation 
andattomey'sfees. 

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

9.8.3 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. 

9.8.4 Outside Counsel hasacontinual and ongoing obligation to immediately notifyOAO 
and Agency, in writing, upon discovery of any actual or potential conflict to Agency,OAO, or 
the StateofTexas. 

9.9 Taxes. Tbis OCC sball not be construed so as to supersede tbe laws ofthe United States 
or tbe State ofTexas tbat accord the State ofTexas, Agency,and all departments, agencies, and 
instrumentalities of the State ofTexas exemptions from the payment(s)of all taxes of whatever 
kind. More specifically, Agency shall̂ not directly or indirectly be liable for 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. 

9.10 Signatories. Having agreed to the terms herein, the undersigned signatories hereby 
represent and warrant that tbeyhaveauthoritytoenter into tbisOCC and areactingmtheir 
official capacities. 

9.11 Applicable Taw and ^enue. This OCC is made and entered into in tbe State ofTexas, 
and this OCC and all disputes arising out of or relating totbis OCC sball be governed by tbe 
laws of the State ofTexas,without regard to any otherwise applicable conflict of law rules or 
requirements. 
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Outside Counsel agrees tbat tbe Agency and/or tbe State ofTexas do not waive any immunity 
(including, without limitation,state or federal sovereign immunity). Outside Counselfurtber 
agrees that any properly allowed litigation arising out ofor in any way relating to tbis 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 ofa 
court ofcompetentjurisdictioninTravisCounty,Texasfor tbe purpose of prosecuting andBor 
defendingsuch litigation. OutsideCounsel hereby waives and agrees not to assert: (a) tbat 
Outside Counsel is not personally subject to the jurisdiction ofacourt of competent jurisdiction 
inTravisCounty,Texas,(b) tbat tbe suit, action or proceeding is brought in aninconvenient 
forum, (c)tbat the venue of the suit, action or proceeding is improper, or(d) any other challenge 
to jurisdiction or venue. 

9.12 Amendments. This OCC, including addenda hereto, may be amended only upon written 
agreement signed by tbe Parties and approved by theOAO. 

9.13 Severabmty/lnterpretatmn. The fact thataparticular provision in this OCC is held 
under anyapplicablelawtohevoidorunenfbrceablein no w^ayaffectsthe validityofotber 
provisions, and tbis OCC will continue to be binding on both Parties. Any provision tbat is held 
to be void or unenforceable will be interpreted by tbe Parties or the courts to be replaced with 
language that is as close as possible to tbe intent ofme original provision so as to effectuate the 
purpose ofthis OCC. Any ambiguous or conflicting terms sball he interpreted and construed in 
sucbamanner as to accomplish tbe purposeofthis OCC. 

9.14 Insurance Required. Outside Counsel presently maintains malpractice insurance in an 
amount of not less than^l,000,000.00 per claim. 

Outside Counsel agrees to maintain at least this amount of insurance coverage during tbis OCC 
Term. Further,Outside Counsel agrees to give notice to Agency and to the OAO in the event 
any amount of malpracticeinsuranceis canceled. OutsideCounsel also agrees tofumisb to 
Agency or theOAOcertified copies of such insurance policies when requested. OutsideCounsel 
agrees tbat no claimbyAgencyandthe State ofTexasfordamagesresultingfrombreacbof 
Outside Counsel's duties to Agency under tbis OCC sball be limited to tbe amount of 
malpractice insurance maintained by Outside Counsel. 

9.15 AdditionalTerms. Any additional terms agreedto by Outside Counsel and Agency 
shall be listed in an optional AddendumCand must be approved by the OAO These terms sball 
not be inconsistent or contrary to tbe Contract terms listed above, and nothing in AddendumC 
sball remove or modifyterms contained in Sectionsl^9. In the event ofany conflict, ambiguity 
or inconsistency between the terms of AddendumCandSectionsl^9of this Outside Counsel 
Contract, Sectionsl-9shall take precedence and control. 
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IN WITNESS THEREOF, THE PARTIES HAVE SIGNED AND EXECUTED 

THIS dec. 

Nossaman.LLP Texas Department ofTransportation 

Alan M. Glen 
Nossaman LLP 
919 Congress Avenue, Suite 1050 

eft* 
LtGen J.F/Weber, USMG (Ret) 
Executive Director 
Texas Department ofTransportation 

Austin, Texas 78701 
(512)651-0660 
(512) 651-0670 (fax) 
aglen@nossaman.com 
TaxID# 95-219542 

Approved: 

By the Office of the Attorney General ofTexas 
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OUTSIDE COUNSEL CONTRACT 
OAG Contract No. 2016-601-0015 

Addendum A 
Services 

Description of Legal Services to be provided: 

Outside Counsel will advise and assist Agency in connection with the following matters: 
satisfying environmental review requirements under the National Environmental Policy Act and 
similar state law; obtaining appropriate permits; answering queries and complaints from state and 
federal regulatory authorities; complying with environmental laws, rules, and regulations, both 
state and federal, on an ongoing basis; appearing before administrative and judicial tribunals, in 
conjunction with the Attorney General, to answer charges of a civil or criminal nature, both: state 
and federal; and generally complying with state and federal laws, rules, and regulations 
applicable to the responsibilities, discharged by a state department of transportation. 
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OUTSIDE COUNSEL CONTRACT 
OAG Contract No. 2016-601-0015 

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: Alan Glen 

Named Individual or Timekeeper Classification Hourly Rate 

Alan Glen $450 
EdKussy $500 
Robert Thornton $490 
Mary Lynn Coffee $450 
J.B. Ruhl $450 
Paul Weiland $450 
Brooke Wahlberg $350 
Rebecca Barho $350 
David Miller $330 
Sarah Wells $275 

Other Partners Not to exceed $500 
Of Counsel Not to exceed $500 
Other Associates Not to exceed $350 
Paralegals Not to exceed $200 

Billing Period. The billing period for this OCC shall be: monthly 

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 
OAOConfracfNo.2016-6ul-o015 

Addendum^ 
Add^onaiTerms 

Communications 

If Outside Counsel attendsameetingwitbamember of tbeTexasTransportationCommission,a 
member of Agency^sadministration,adistrictengineer,ordivisionorofficedirector, and an 
attomeyfrom tbe Office of Oeneral Counsel(OOC) is not present. Outside Counsel sball provide 
OOC witbawritten or oral summary of tbe issues discussed at tbe meeting witbin five calendar 
days following tbe date of tbe meeting. IfOutsideCounsel provides legal advice toamember of 
tbeTexasTransportationConrnrission,amember of Agency's administration,adistrict engineer, 
or division or officedirector, and an attorney from OOC Is not present wben tbe advice is 
provided. Outside Counsel sball provide OOC witbawritten surnrnary of tbe legal advice witbin 
five calendar daysfollowing tbe date tbe legaladvice is rendered. I f Outside Counselfails to 
provideasummary of tbe meeting or legaladvice 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 sball notify OOC ofany work assignment or work product requested by anyone 
otber tban anattomeyfromOOCwitbinfivecalendardaysof tbe date of tbe assignment or 
request. Outside Counsel sballalso provide OOC witbacopy of any document produced asa 
result oftbe assignment or request. If Outside Counsel fails to notify OOC or provideacopy of 
tbe work product as required, Agency may, at its discretion, decline to compensate Outside 
Counselfor tbe time spent working on tbe particular matter. 

OiffPoiicy 

OutsideCounsel sballnotofferartygifts,benefits,or favors (including meals tbat take place 
wmle conducting tbe Agency^sofficialbusiness)toany member of tbeTexasTransportation 
Commission or employee ofAgency. 

E-Verify Certification 

Pursuant toExecutiveOrderl^-80,OutsideCounselcertifiesandensures tbat it sball,totbe 
extent permitted by law, utilize tbe United States Department ofHomeland Security's E 
system during tbe term of tbis OCC to determine tbe eligibility of ( l ) a l l persons employed by 
Outside Counsel during tbe term oftbis OCC to perform duties witbin tbe State ofTexas; and (2) 
all persons,including subcontractors, assigned by Outside Counsel to performwork pursuant to 
tbis OCC. Violation of tbis provision constitutesamaterialbreacboftbis OCC. 
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