Contract No.  [Insert Contract No.]

NORTH TEXAS TOLLWAY AUTHORITY

AGREEMENT FOR ENGINEERING SERVICES
[Work-authorization Based]

THIS AGREEMENT FOR [(enter service to be provided, i.e Corridor Management)]  SERVICES (together with all exhibits, schedules, and other attachments hereto and any work authorizations hereafter issued with respect hereto, this “Agreement”) is made effective as of the ______ day of ______________, 20___ (the “Effective Date”), by and between the NORTH TEXAS TOLLWAY AUTHORITY, a regional tollway authority and political subdivision of the State of Texas, whose address is 5900 West Plano Parkway, Suite 100, Plano, Texas 75093 (the “Authority”) and _____________________________, a [insert name of state and insert whether entity is a corporation/limited liability company/limited partnership; for example, ABC, Inc., a California corporation], whose address is ______________________________ (the “Consultant”).
W I T N E S S E T H:

WHEREAS, pursuant to the provisions of Chapter 366 of the Texas Transportation Code (the “Regional Tollway Authority Act”), the Authority is authorized to build and operate “turnpike projects,” as that term is defined in the Regional Tollway Authority Act, throughout Collin, Dallas, Denton and Tarrant Counties; and

WHEREAS, certain of the services to be provided by the Consultant under this Agreement are described in the Scope of Services attached to this Agreement as Exhibit A and incorporated herein for all purposes as if fully set forth herein;

WHEREAS, the parties anticipate that additional descriptions of the services to be provided by the Consultant under this Agreement shall be set forth in work authorizations that shall be issued to the Consultant by the Authority (all services to be provided by the Consultant under this Agreement and as further described in the Scope of Services and in any work authorization entered into between the Consultant and the Authority shall be referred to as the “Services”); and
WHEREAS, the Consultant is the most highly qualified provider of the Services with whom the Authority has been able to negotiate a satisfactory contract at a fair and reasonable price; and

WHEREAS, the Authority and the Consultant mutually desire to enter into an agreement for the performance of the Services by the Consultant.

NOW, THEREFORE, in consideration of the mutual promises contained herein, the receipt and sufficiency of which are hereby acknowledged, the parties do hereby agree as follows:

1. Term.


This Agreement shall be in effect from the Effective Date through _________, unless earlier terminated by a party as permitted herein.  In the event a Work Authorization issued pursuant to this Agreement extends beyond the expiration of this Agreement, then this Agreement will remain in effect until the expiration or early termination of such Work Authorization. 
2. Scope of Services.
A. Services to be rendered to the Authority by the Consultant under this Agreement are generally described in the Scope of Services, attached hereto as Exhibit A; however, it is anticipated that more extensive and/or more detailed descriptions of the Services shall be set forth in work authorizations that the Authority shall issue to the Consultant. All Services to be performed by the Consultant under this Agreement must be performed pursuant to work authorizations issued by the Authority. A work authorization shall be effective as of the effective date set forth in such Work Authorization. All Services shall be performed under the overall direction and instruction of the Authority and/or its designee. The Services shall be of high quality, shall be complete in all respects, and shall comply fully with the terms of this Agreement, including the Scope of Services and all work authorizations, and shall also include all typical and reasonable engineering services required in connection with the Services. All work performed in supplying the Services shall be performed in accordance with professional standards customarily possessed by a practicing engineering firm enjoying a favorable reputation in its profession in the State of Texas and shall be subject to the approval of the Authority.
B. Quality Management. The Consultant acknowledges that it has received a copy of the Authority’s Quality Management System Manual (“QMS Manual”), which is hereby incorporated into this Agreement by reference, and the Consultant agrees that it shall comply with all requirements of the QMS Manual that are applicable to the Consultant and the Services. Without limiting the generality of the foregoing, the Consultant shall be responsible to develop, provide, and maintain a Quality Plan describing planned activities, reviews, audits, and other related control mechanisms required to be contained in the Quality Plan under the then-most recent version of the QMS Manual. Performance reviews to assess compliance with the Quality Plan and this Agreement shall be conducted periodically in accordance with the QMS Manual and/or other Authority procedures.
3. Compensation.
A. Full Payment for Services. Compensation for the Services shall be payable as provided below in this Section 3 and as set forth in Exhibit B, attached hereto and incorporated into this Agreement for all purposes as if fully set forth herein. Consultant expressly acknowledges and agrees that notwithstanding any other provision of the Agreement or of any work authorization, the total of all sums payable under this Agreement shall not exceed the “Contract Maximum” specified in Exhibit B. Consultant agrees to accept as full and sufficient compensation and reimbursement for the performance of all Services under this Agreement the compensation specifically set forth in each work authorization issued hereunder, subject to the Contract Maximum. Except as otherwise expressly provided in this Agreement or a work authorization, said compensation shall constitute full payment for all services, liaison, products, materials, and equipment required to deliver the Services, including, travel, overhead, and expenses. The Authority shall not reimburse the Consultant for travel, lodging and similar expenses incurred by the Consultant to bring additional staff to its offices in Collin, Dallas, Denton, or Tarrant Counties or to otherwise reassign personnel to provide basic support to the Consultant’s performance of the Services unless otherwise approved in advance in writing by the Authority’s [Assistant Executive Director for Project Delivery (“AED”)]. The Consultant shall take all reasonable steps to acquire all goods and services subject to reimbursement by the Authority under this Agreement on a tax-free basis pursuant to the Authority’s tax-exempt status. All travel, lodging, and meals expenses incurred by the Consultant in conformance with the Authority’s travel policy for travel approved by the Authority outside its four-county jurisdiction shall be reimbursable, provided that the estimated travel expenditures for airfare, lodging, and car rental have been approved in advance in writing by the AED.
B. Invoices and Records. The Consultant shall submit two (2) copies of its monthly invoices, using the invoice templates found in the QMS Manual, certifying the salaries and expenses incurred in providing the Services under this Agreement during the previous month. Each invoice shall be in such detail, format and in such manner as is required by the Authority, including a breakdown of Services provided on a project-by-project basis pursuant to Work Authorizations (or as otherwise assigned by the Authority), together with other Services requested by the Authority. Upon request of the Authority, the Consultant shall also submit time and expense records certified by the Consultant to be true, complete, and correct, and copies of invoices that support the invoiced salary and expense figures. All books and records relating to the Consultant’s or subconsultants’ time, out-of-pocket expenses, materials or other Services or deliverables invoiced to the Authority under this Agreement shall be made available during the Consultant’s normal business hours to the Authority and its representatives for review, copying and auditing throughout the term of this Agreement and for three (3) years after the expiration thereof. The purpose of such audit shall be to confirm (i) the accuracy of information submitted by the Consultant (including but not limited to reimbursable and mobilization charges, man-month/man-hour and partial man-month calculations, etc.) and (ii) the compliance of all payment calculations with the terms of this Agreement (including but not limited to the utilization of the multiplier then in effect under this Agreement, the reimbursement of only permissible amounts, etc.)  No compensation shall be made for revisions to the Consultant’s or subconsultants’ Services or deliverables required due in any way to the error, omission, or fault of the Consultant, its employees, agents, subconsultants, or contractors. 

C. Effect of Payment.  No payment by the Authority shall relieve the Consultant of its obligation to deliver timely the Services required under this Agreement. If after approving or paying for any Services, products or other deliverables, the Authority determines that said Services, products or deliverables do not satisfy the requirements of this Agreement, the Authority may reject same and, if the Consultant fails to correct or cure same within a reasonable period of time, the Consultant shall return any compensation received therefor. In addition to all other rights provided in this Agreement, the Authority shall have the right to set off any amounts owed to the Authority by the Consultant pursuant to the terms of this Agreement, including amounts owing pursuant to Section 9 hereof, against any amounts owed by the Authority to the Consultant.  

D. Place of Payment. Payments owing under this Agreement will be made by the Authority within thirty (30) days after receipt of the monthly invoice therefore, together with suitable supporting information, and mailed or otherwise delivered to Consultant’s address for notices as specified in this Agreement. 

E. No Adjustments to Rate Schedule and Multipliers. The Authority and the Consultant shall not make adjustments to the rates or to the multipliers provided in Attachment B during the term of this Agreement. The Authority and the Consultant do not anticipate that any Services, work, deliverables or expenses of any nature shall be undertaken or incurred by the Consultant on behalf of the Authority that constitute “Extra Work” or otherwise fall outside the terms of this Agreement. Without limiting the provisions of Section 21 hereof, unless the parties otherwise expressly agree in writing to the contrary, all work of any nature undertaken by the Consultant or its subconsultants during the term of this Agreement on behalf of the Authority shall be presumed to have been undertaken under, and be subject to, the terms of this Agreement.

F. Taxes.  All payments to be made by the Authority to the Consultant pursuant to this Agreement are inclusive of federal, state, or other taxes, if any, however designated, levied, or based. The Authority acknowledges and represents that it is a tax-exempt entity under Sections 151.309, et seq., of the Texas Tax Code. Title to any consumable items purchased by the Consultant in performing this Agreement shall be deemed to have passed to the Authority at the time the Consultant takes possession or earlier, and such consumable items shall immediately be marked, labeled, or physically identified as the property of the Authority, to the extent practicable.
G. Miscellaneous. With respect to Services that to are be compensated based on time spent by an individual in rendering the Services, time spent by a principal of the Consultant performing services or functions (1) capable of being carried out by other, subordinate personnel with a lower standard hourly rate and (2) payable by the Authority, shall be billed at a rate equivalent to that of the applicable qualified subordinate personnel. Time spent by a principal of the Consultant in an administrative or supervisory capacity shall not be compensable. Documentation required by the Authority for computing accurate compensation shall be submitted to the Authority. Each work authorization shall provide detail regarding (i) the Scope of Services required of the Consultant for that work authorization, (ii) a timeline of milestones for completion of such Services, and (iii) information regarding the Consultant’s personnel to be assigned to the Services under the work authorization, their hourly rates, and the tasks and estimated time to be spent on such tasks. Additional information may be included in work authorizations, as required by the Authority. Invoices for Service rendered shall be submitted to the Authority (or its designated consultant) in a form approved by the Authority, and shall contain descriptions of the Services performed, the Consultant’s or its subconsultants’ personnel performing such Services, the hourly rate of and time spent by each individual in performing such Services, and such other information and/or detail required by the Authority. No other compensation under this Agreement will be requested, except with respect to compensation for Extra Work, as provided below. The Consultant agrees that the hourly rates it and/or a subconsultant charges the Authority with respect to personnel that perform the Services shall be no higher than the standard hourly rates the Consultant or its subconsultant, as applicable, generally charges to its clients for services reasonably comparable to the Services provided under Work Authorizations issued under this Agreement. The Consultant also agrees that if during the term of this Agreement the Consultant or any subconsultant elects to adjust the hourly rates it charges the Authority with respect to personnel that perform the Services, the average of such hourly rates charged to the Authority shall not increase by more than five percent (5%) over the average of the hourly rates charged immediately before that adjustment. The Consultant agrees that unless approved in writing by the Authority no adjustment in hourly rates charged to the Authority shall be made during the first six (6) months following the date of the first Work Authorization and that subsequent adjustments shall be made no more frequently than every twelve (12) months thereafter.  
H. Extra Work.  It is acknowledged and agreed that the payment of the compensation set forth in Exhibit B shall constitute full and complete payment for all Services to be performed by the Consultant under this Agreement and as set forth in the Scope of Services.  It is further acknowledged and agreed that the payment of the compensation under any work authorization shall constitute full and complete payment for all Services to be performed by the Consultant under said work authorization and as set forth in the Scope of Services. It is further acknowledged and agreed that the Services may include making changes to completed or partially completed work and, if applicable, additions to plan-preparation work resulting from the review of plans as the Services progress. No additional payment will be made for such changes or additions unless it is clearly demonstrated that the work is beyond the scope of this Agreement and any work authorizations issued pursuant hereto. If, for reasons beyond the control of the Consultant, the Consultant is directed by the Authority to (a) make changes to work already satisfactorily performed and accepted by the Authority; or (b) perform additional Services not currently provided hereunder and being of such magnitude that it is clearly beyond the Scope of Services, and the changes and/or additional work are so recognized by the Authority, such changes and/or additional work shall be considered “Extra Work.” The Authority reserves the right of final decision regarding whether any additional work constitutes Extra Work, said decision to be made in its reasonable discretion. No compensation shall be made for revisions required due in any way to the error, omission, or fault of the Consultant, its agents, representatives, employees or contractors. All Extra Work shall require the prior written approval and authorization by the Authority. Compensation for approved Extra Work shall be negotiated as set forth in a Supplemental Agreement documenting the Extra Work, or, at the option of the Authority, such Supplemental Agreement shall provide for compensation calculated by multiplying the Consultant’s actual direct labor cost paid to personnel performing the Extra Work, as approved by the Authority, by the number of hours properly devoted to the Extra Work, and multiplying that product by a “Multiplier” (herein so called). The Multiplier shall be based upon the Consultant’s approved auditable overhead rate in effect as of the date of such Supplemental Agreement, as allowed under the provisions of 48 C.F.R. Part 31, Federal Acquisition Regulations (FAR 31) (the “FAR Overhead Rate”), plus 12% profit, and shall be calculated as follows: 

Multiplier = (1.0 + FAR Overhead Rate) x [12 %]

Provided, however, in no event shall the Multiplier exceed 3.0 times direct labor cost. Documentation required by the Authority for computing accurate compensation for Extra Work shall be submitted to the Authority. All Extra Work and the compensation payable therefore shall be evidenced by a fully executed Supplemental Agreement.

4. Time of Performance.
A. Notice to Proceed. The Authority may issue a single “Notice to Proceed” with respect to all of the Services described in a Work Authorization or multiple, partial “Notices to Proceed” pertaining to only specified portions of the Services covered by a Work Authorization authorizing the Consultant to begin performance only with regard to said specified portions of the Services.  Notwithstanding the preparation or execution of this Agreement, the Authority is under no obligation to issue any “Notice to Proceed.”  Any Services undertaken or expenses incurred by the Consultant prior to the issuance of a written “Notice to Proceed” shall be at the sole risk and expense of the Consultant.  After issuance of a written “Notice to Proceed,” the Consultant promptly shall begin to provide the Services to which such Notice to Proceed applies in accordance with the provisions of this Agreement and shall continuously prosecute same with all diligence required to comply with this Agreement, including, without limitation, all performance and/or milestone schedules set forth in work authorizations issued under this Agreement.

B. Delays. Notwithstanding anything to the contrary in this Agreement, if the Authority fails in a timely manner to provide the Consultant with information, approvals, or other items for which the Authority is responsible and which are required to allow the Consultant to perform the Services in accordance with applicable schedules, then the applicable time limits pertaining to such Services shall be extended for a period or periods of time, as reasonably determined by the Authority, to allow for delays resulting from such failure. The Consultant agrees that such extension shall constitute the sole remedy available to the Consultant and that no claims for damages or other compensation shall be made by the Consultant for any delays or hindrances occurring during the progress of any portion of the Services, including, without limitation, any schedule or schedules set forth in work authorizations issued hereunder. If and to the extent a delay in the Consultant’s performance of the Services under this Agreement is caused by occurrences beyond the control of the Consultant, including but not limited to, acts of God; compliance with any order or request of any governmental authority; fires, floods, explosion, accidents; riots, strikes or other concerted acts of workmen, whether direct or indirect; or any causes, whether or not of the same class or kind as those specifically named above, which are not within the control of the Consultant, the Consultant shall be entitled to an extension of time for performance of its Services under this Agreement as reasonably determined by the Authority, and during such extension of time, the Consultant shall not be deemed to be in default under this Agreement as a consequence of such delay.

5. Liquidated Damages.
If the Consultant fails to complete any of its obligations fully, entirely, and in conformity with the provisions of this Agreement within the time or times stated in the schedule or schedules set forth in any work authorization issued under this Agreement, or within such further time as may be have been granted by the Authority in writing as required by this Agreement, then the Consultant shall pay and hereby agrees to pay the Authority the amount or amounts specified in the Work Authorization, which said amount or amounts will be agreed upon by the parties to be liquidated damages, not a penalty. 

The Consultant acknowledges that a delay in the completion of the Services required under this Agreement will cause losses to the Authority including, but not limited to, lost revenue, additional interest on monies borrowed, increased administrative, legal, engineering, and contracting costs and other intangible losses. The liquidated damages set forth in a Work Authorization are intended to partially cover such losses and expenses. If liquidated damages are set forth in a Work Authorization, then by agreeing to the Work Authorization the Consultant unconditionally and irrevocably acknowledges and agrees that the actual amount of said losses and expenses would be impossible or extremely difficult to determine and that the liquidated damages set forth in the Work Authorization constitute a fair and reasonable estimate by the parties of the amount of said losses and expenses and in no event shall constitute or be construed as a penalty. Further, the Consultant irrevocably and unconditionally acknowledges that the time limits set forth constitute an essential benefit to the Authority and an essential element of this Agreement. 

The Authority shall recover the liquidated damages set forth in a Work Authorization by deducting the amount thereof from any monies due or that may become due the Consultant, and if said monies are insufficient to cover said damages, then the Consultant shall pay the amount due and the Authority shall be entitled to any and all rights and remedies available to it in law or equity to recover same. The Authority, at its sole discretion and option, may waive the collection of liquidated damages or the exercise of other remedies under this Agreement with respect to a particular default. 

The Authority shall be the sole and final judge as to whether the Services under this Agreement and any Work Authorizations have been completed within the times specified in the respective Work Authorization schedules. If the Consultant fails to complete any of the Services within the time limits (or any extensions thereof) fixed by this Agreement or a Work Authorization, the Authority may, at its sole option, permit the Consultant to continue and complete the same, but such permission shall neither modify nor waive any liability of the Consultant for damages arising from noncompletion of said Services within the applicable time limits, and all such liabilities shall continue in full force against the Consultant.
The Consultant acknowledges and agrees that the body of this Agreement contains standardized Authority contract provisions and the exhibits and other attachments hereto, as well as the Work Authorizations, contain provisions specific to the Services to be provided by the Consultant under this Agreement. Accordingly, notwithstanding the foregoing terms of this Section 5, the Authority and the Consultant may elect not to make liquidated damages a part of any Work Authorization. If (a) as described in the preceding sentence, the Authority and the Consultant have elected not to make liquidated damages part of any Work Authorization, or (b) the Authority elects to waive all or any liquidated damages that are specified in a Work Authorization, or (c) the Authority elects to waive any other remedies provided under this Agreement or otherwise, no such election shall in any way limit or impair the ability of the Authority (x) to exercise any and all other  available remedies in the event of any then-existing or subsequent default or defaults by the Consultant or (y) to otherwise insist upon the Consultant’s performance under this Agreement in strict accordance with its terms, or (z) to enforce any liquidated damages as specified in any other Work Authorization under this Agreement.

6. Termination for Default.
Time is of the essence with respect to the performance and completion of all of the Services to be furnished by the Consultant under this Agreement. Should the Consultant at any time, in the sole opinion of the Authority, not carry out its obligations under this Agreement or not be progressing toward completion of the Services to be rendered hereunder in an expeditious manner, or if the Consultant shall fail in any manner to discharge any other of its obligations under this Agreement, the Authority may, upon providing the Consultant with thirty (30) days’ prior written notice and opportunity to cure, terminate this Agreement effective as of the expiration of said 30-day notice and cure period (the “Termination Date”). Such termination shall not constitute a waiver or release by the Authority of any claims for damages, claims for additional costs incurred by the Authority to complete and/or correct the Services described in this Agreement, or any other claims or actions arising under this Agreement or available at law or equity which it may have against the Consultant for its failure to perform satisfactorily any obligation hereunder, nor shall such termination pursuant to this Section 6 or Section 7 below abrogate or in any way affect the indemnification obligations of the Consultant set forth in Section 10 hereof.

If the Authority shall terminate this Agreement as provided either in this Section 6 or in  Section 7, no fees of any type, other than fees due and payable as of the Termination Date for Services performed and acceptable to the Authority, shall thereafter be paid to the Consultant, and the Authority shall have a right to set off against any such fees or to otherwise recover any damages incurred by reason of the Consultant’s breach hereof, together with the right to set off amounts owed to the Consultant pursuant to Section 10 hereof.  In determining the amount of any payments owed to the Consultant, the value of the Services performed by the Consultant prior to termination shall be no greater than the value that would result by utilizing the ratio of the amount of work that has been performed by the Consultant and delivered to and found to be acceptable by the Authority to the total amount of work to be performed by the Consultant in providing the Services under this Agreement. If it is necessary for the Authority to retain one or more substitute firms to complete and/or correct Services to be performed by the Consultant under this Agreement, the Authority may postpone all payments due the Consultant until said Services are complete so as to permit the Authority to make a final determination of additional costs, if any, incurred by the Authority as a result of the Consultant’s default, to be deducted from and set off against any outstanding balance of fees due the Consultant.

7. Optional Termination.
A. Generally.  The Authority has the right to terminate this Agreement at its sole option, at any time with or without cause, by providing thirty (30) days’ prior written notice of such intention to terminate pursuant to Section 18 hereof and by stating in said notice the “Optional Termination Date” (herein so called). Upon such termination, the Authority shall enter into a settlement with the Consultant upon an equitable basis as determined by the Authority, which shall fix the value of the Services performed by the Consultant prior to the Optional Termination Date in the manner set forth below.  In determining the value of the Services performed, the Authority shall consider the following:

i. The ratio of the amount of work satisfactorily performed by the Consultant before the Optional Termination Date to the total amount of work contemplated to be undertaken by the Consultant as set forth in this Agreement.

ii. The amount of the direct expense incurred by the Consultant for work performed prior to the Optional Termination Date in proportion to the amount of the total direct expense which the Consultant would have incurred had it been allowed to complete the work contemplated by the Agreement.

Direct expense shall be the sum of the following items of expense actually incurred by the Consultant:

iii. Reasonable and customary salary and overhead costs incurred by the Consultant in performing all services hereunder; and

iv. Reasonable and customary travel, subsistence, subcontracts cost and other direct and actual expenses incurred by the Consultant in performing the Services and directly chargeable thereto.  This shall include reasonable traveling expenses of employees of the Consultant in visiting the project site, attending conferences, and making other necessary trips required to provide the Services.

In determining the value of the work performed by the Consultant prior to the Optional Termination Date, no consideration will be given to anticipated profit, which the Consultant might possibly have made on the uncompleted portion of the Services.

B. No Further Rights, Etc.  Termination of this Agreement and payment of an amount in settlement as described in this Section 7 shall extinguish all rights, duties, obligations, and liabilities of the Authority and the Consultant under this Agreement, and this Agreement shall be of no further force and effect; provided, however, such termination shall not act to release the Consultant from liability for any previous default either under this Agreement or under any standard of conduct set by common law or statute.

C. No Further Compensation.  If the Authority shall terminate this Agreement as provided in this Section 7, no fees of any type, other than fees due and payable as of the Optional Termination Date, shall thereafter be paid to the Consultant; provided that the Authority shall not waive any right to damages incurred by reason of the Consultant’s breach hereof.  The Consultant shall not receive any compensation for Services performed by the Consultant after the Optional Termination Date, and any such Services performed shall be at the sole risk and expense of the Consultant.

D. Suspension or Modification of Services.  In addition to the foregoing rights and options to terminate this Agreement, the Authority may elect to suspend any portion of the Services of the Consultant hereunder for up to one hundred eighty (180) consecutive days, but not terminate this Agreement, by providing the Consultant with not less than thirty (30) days prior written notice to that effect (or any such shorter notice as is acceptable to the Consultant).  Thereafter, the suspended services may be reinstated and resumed in full force and effect upon receipt from the Authority of thirty (30) days’ prior written notice requesting same.  Similarly, the Authority may expand, limit, or cancel any portion of the Services previously assigned to the Consultant in accordance with this Agreement. The Consultant shall not be entitled to any damages or other compensation of any form in the event that the Authority exercises its rights to suspend or modify the Services pursuant to this Section 7; provided, however, that any time limits established by the parties or otherwise for the completion of specific portions of the Services suspended pursuant to this Section 7 shall be extended to allow for said suspension or modifications thereof.  Without limiting the foregoing, the Consultant agrees that no claims for damages or other compensation shall be made by the Consultant for any delays or hindrances occurring during the progress of any portion of the Services specified in this Agreement as a result of any suspension or modification of the Services or otherwise.  Such delays or hindrances, if any, shall be provided for by an extension of time for such reasonable periods as the Authority may decide.  It is acknowledged, however, that permitting the Consultant to proceed to complete any Services or any part of them after the originally specified date for completion, or after the date to which the time for completion may have been extended, shall in no way operate as a waiver on the part of the Authority or any of its rights herein.

8. Personnel, Equipment and Material.
A. Adequate Personnel, Etc.  The Consultant shall furnish and maintain, at its own expense, personnel and equipment that, in the sole opinion of the Authority, is adequate and sufficient to perform the Services when and as required and without delays. Without limiting the foregoing, all of the Consultant’s personnel assigned to the Services shall have the training, experience and resources necessary to perform their respective tasks with the due and professional diligence customary of an engineering firm enjoying a favorable standing and reputation in the State of Texas, and in all events without delays attributable to the Consultant which have a reasonable likelihood of adversely affecting the progress of others involved with one or more of the Authority’s projects or the progress of the feasibility evaluation, design or construction of any such project.  All persons, whether employees of the Consultant or of an approved subconsultant providing the Services shall be fully licensed to the extent required by their professional discipline associations’ codes or otherwise by law.  Without limiting the foregoing, all persons in charge of engineering work shall be licensed to practice professional engineering in the State of Texas or otherwise shall be approved by the Authority prior to their involvement with the Services to be performed under this Agreement.

B. Removal of Employee.  All employees providing the Services, whether employees of the Consultant or of an approved subconsultant, shall have such knowledge and experience as will enable them to perform efficiently and competently the duties assigned to them.  Any such person who, in the opinion of the Authority, is incompetent or by his/her conduct becomes detrimental to the provision of the Services shall, upon request of the Authority, immediately be removed from the Services.  The Consultant shall furnish the Authority with a fully qualified candidate for the removed person within ten (10) days thereafter; provided, however, that said candidate shall not begin work under this Agreement unless and until approved by the Authority.
C. Consultant Furnishes Equipment, Etc.  Except as otherwise specified in this Agreement, the Consultant shall furnish all equipment, transportation, supplies, and materials required for the provision of the Services under this Agreement.  
D. Certain Staff. If the Consultant employs any person who formerly had been employed by the Authority, the Consultant shall not, without the written consent of the Authority, assign or allow such a person to perform any work associated with this Agreement for a period of one (1) year after that person is hired by the Consultant.

E. Registration with State of Texas.  If the Consultant is a sole proprietorship, firm, co-partnership, corporation, or joint stock association, then the Consultant warrants and covenants that it is, and will remain throughout the term of this Agreement, registered with the Texas Board of Professional Engineers, as required by the Texas Engineering Practice Act.

9. Ownership of Information and Materials.
A. Generally.  Notwithstanding any provision in this Agreement or in common law or statute to the contrary, all of the plans, tracings, estimates, specifications, computer records, discs, and tapes, proposals, sketches, diagrams, charts, calculations, correspondence, memoranda, survey notes, and other data and materials, and any part thereof, created, compiled or to be compiled by or on behalf of the Consultant, together with all materials and data furnished to it by the Authority pursuant to this Agreement, are instruments of service and shall at all times be and remain the property of the Authority and shall not be subject to any restriction or limitation on their further use by or on behalf of the Authority; and if at any time demand be made by the Authority for any of the above materials, records, and documents, whether after termination of this Agreement or otherwise, such shall be turned over to the Authority without delay, and in no event later than fifteen (15) days after such demand is made.  The Authority hereby grants the Consultant a revocable license to retain and utilize the foregoing materials, said license to terminate and expire upon the earlier to occur of (a) the completion of Services described in this Agreement or (b) the termination of this Agreement, at which time the Consultant shall deliver to the Authority all such materials and documents without delay, and in no event later than fifteen (15) days after the expiration of such license.  If the Consultant desires later to use any of the data generated or obtained by it in connection with the Services or any other portion of the work product resulting from the Services, it shall secure the prior written approval of the Authority. Notwithstanding anything contained herein to the contrary, the Consultant shall have the right to retain a copy of the above materials, records and documents for its archives.

B. Separate Assignment.  If for any reason the agreement of the Authority and the Consultant set forth in subsection 9.A. above regarding the ownership of work product and other materials is determined to be unenforceable, either in whole or in part, the Consultant hereby assigns and agrees to assign to the Authority all right, title and interest that Consultant may have or at any time acquire in said work product and other materials, without royalty, fee or other consideration of any sort, and without regard to whether this Agreement has terminated or remains in force. The Authority hereby acknowledges, however, that all documents and other work product provided by the Consultant to the Authority and resulting from the Services performed under this Agreement are intended by the Consultant solely for the use for which they were originally prepared. Notwithstanding anything contained herein to the contrary, the Consultant shall have no liability for the use by the Authority of any work product generated by the Consultant under this Agreement for any purpose other than for the specific purpose for which the work product was prepared. Any other reuse of such work product, without the prior written consent of the Consultant, shall be at the sole risk of the Authority. 

C. Reimbursable expenses.  The Consultant agrees that any non-personal items, including, but not limited to, cameras, surveying equipment, measuring devices, computers, and cell phones, purchased specifically for the provision of the Services under this Agreement and reimbursed by the Authority are property of the Authority, and shall be delivered to the NTTA prior to termination of the Agreement.  Such items shall be in good working order, subject to normal wear and tear.
10. Authority Indemnified.

The Consultant shall indemnify and hold harmless the Authority and its officers, directors, employees, agents, and consultants from any claims, costs or liabilities of any type or nature and by or to any persons whomsoever, to the extent arising from the Consultant’s negligent acts, errors or omissions in the performance of the Services under this Agreement, whether such claim or liability is based in contract, tort, or strict liability, or otherwise.  The Consultant shall also indemnify and hold harmless the Authority, its officers, directors, employees, agents, and consultants from any and all expenses, including reasonable attorneys’ fees, incurred by such parties in litigating or otherwise resisting said claims, costs or liabilities.  In the event that the Authority, its officers, directors, employees, agents, or consultants is or are found to be wholly or partially at fault, the Consultant shall not be responsible for the percentage of fault attributable to the negligence of such parties, but the Consultant shall, nevertheless, indemnify such parties from and against the percentage of fault attributable to the Consultant, its officers, directors, employees, agents, consultants, and contractors or to their conduct.

11. Insurance.
A. The Consultant shall, at the Consultant’s own expense, obtain insurance coverages in the respective amounts specified in Exhibit C, attached hereto and incorporated into this Agreement for all purposes as if fully set forth herein.  Consultant hereby agrees that it shall maintain any and all required insurance in full force and effect during the term of this Agreement or for a longer term as may be otherwise provided for hereunder.

B. Consultant hereby agrees that all polices will be written through companies licensed or approved to transact that class of insurance in the State of Texas, rated with respect to the companies providing the insurance by A.M. Best Co. as “A minus 8” or better. 

C. Upon the execution of this Agreement by the Consultant, the Consultant shall furnish certificates of insurance, on the Agency Company Organization Research & Development (i.e., ACORD Form 27), acceptable to the Authority evidencing compliance with the requirements of this Section 11. The certificates shall indicate the name of the insured, the name of insurance company, the name of the agency/agent, the policy number, the term of coverage, and the limits of coverage.  Additionally, all insurance furnished for Commercial General Liability and Business Automobile shall name the Authority as an additional insured.  On all policies and certificates, the insurer shall certify that the aggregate amount shown on insurance limits is in full force and has not been diminished. The insurance carrier shall include in each of the insurance policies required under Exhibit C the following statement: “This policy shall not be canceled or materially changed during the period of coverage without at least thirty (30) days’ prior written notice addressed to the North Texas Tollway Authority, P.O. Box 260729, Plano, Texas 75026, Attention: Insurance and Claims Coordinator.”
D. In addition to the rights of termination under Section 6, if the Consultant fails to maintain the insurance required by this Section at the levels specified, through the duration of this Agreement, the Authority may immediately suspend all work or terminate this Agreement on written notice to the Consultant. Such termination shall not constitute a waiver or release by the Authority of any claims for damages, claims for additional costs incurred by the Authority to complete and/or correct the work described in this Agreement, or any other claims or actions arising under this Agreement or available at law or equity which the Authority may have against the Consultant for its failure to perform satisfactorily any obligation hereunder, nor shall such termination abrogate or in any way affect the indemnification obligations of the Consultant set forth in Section 10 hereof.
12. Subletting.

The Consultant shall not sublet, assign, or transfer any part of the Services or obligations included in this Agreement without the prior written approval of the Authority.  Responsibility for sublet, assigned or transferred Services shall remain with the Consultant.

13. Meetings and Conferences.
At the request of the Authority, the Consultant shall provide appropriate personnel for conferences at its offices, or attend meetings and conferences at (a) the various offices of the Authority, (b) the Authority’s General Engineering Consultant (“GEC”), (c) the offices of the Authority’s general counsel or (d) any reasonably convenient location when requested by the Authority, and the Consultant shall provide personnel for periodic meetings with other parties when requested by the Authority.
14. Inspections of Work and Records.
The Consultant shall permit inspections of its Services and work by the Authority, the GEC, or others when requested by the Authority. In addition, the Authority, or any duly authorized representative of the Authority, including the GEC, may at all reasonable times inspect and examine the books and records of the Consultant for the purpose of (a) checking the salary costs and other expenses described and/or contemplated by this Agreement or (b) otherwise confirming the Consultant’s compliance with the terms of this Agreement. The Consultant shall maintain said books and records and other evidence pertaining to costs, and shall make such materials available at its offices during the term of this Agreement and for a period of three (3) years after the date of final payment hereunder.

15. Appearance as Witness.
If requested by the Authority, the Consultant shall prepare for and appear at conferences at the offices of the Authority’s legal counsel and in court with reference to any pending or proposed litigation matter which pertains to this Agreement or which in any way involves issues or information relating to or resulting from its work hereunder. The Consultant shall assign the employees (including its principals), as selected and requested by the Authority, to provide expert engineering services related to legal proceedings, court actions, and settlement negotiations, including such services as engineering research related to impending legal actions, preparation of trial exhibits, serving as expert witnesses, and appearances in court as a non-testifying advisor on behalf of the Authority. Compensation to the Consultant for such Services shall be payable as Extra Work in accordance with the provisions of this Agreement.
16. Compliance with Laws.

The Consultant shall comply with all applicable federal, state, and local laws, statutes, ordinances, rules, regulations, codes and with the orders and decrees of any courts or administrative bodies or tribunals in any matter affecting its performance under this Agreement, including, without limitation, workers’ compensation laws, anti-discrimination laws, environmental laws, minimum and maximum salary and wage statutes and regulations, health and safety codes, licensing laws and regulations, the Regional Tollway Authority Act, and all amendments and modifications to any of the foregoing, if any.  When required, the Consultant shall furnish the Authority’s general counsel with satisfactory proof of compliance with said laws, statutes, ordinances, rules, regulations, codes, orders, and decrees above specified.

17. Relationship between the Parties.
The Consultant shall be and shall operate entirely as an independent contractor in the performance of the Services.  The Consultant shall be responsible for taking all appropriate steps to ensure the safety of its employees and of the public in connection with its provision of the Services under this Agreement. The Consultant shall have no authority to enter into any contract binding upon the Authority, or to create any obligation on behalf of the Authority, without express authorization from the Executive Director of the Authority. As an independent contractor, neither the Consultant nor its employees or subconsultants shall be entitled to any insurance, pension, or other benefits customarily afforded to employees of the Authority. Under no circumstances shall the Consultant or its employees or subconsultants represent to suppliers, contractors or any other parties that any of them is employed by the Authority or the GEC or serves the Authority or GEC in any capacity other than as an independent contractor. The Consultant shall clearly inform all suppliers, contractors and/or any other inquiring entity, agency or individual that it has no authority to bind the Authority.  Nothing contained in this Agreement shall be deemed or construed to create a partnership or joint venture, to create the relationship of employee-employer or principal-agent, or to otherwise create any liability for the Authority whatsoever with respect to the liabilities, obligations or acts of the Consultant, its employees or subconsultants, or any other person.

18. Delivery of Notices.

Unless otherwise designated by written notice, all written notices, demands, and other papers or documents to be delivered to the Authority or the Consultant under this Agreement shall be delivered to their respective addresses as set forth on page 1 above.  All written notices, demands, and other papers or documents, including, but not limited to changes of addresses for delivery, served upon the Authority or the Consultant in the aforesaid manner shall be deemed served or delivered for all purposes hereunder either (a) three (3) days following the U.S. Postal Service’s postmarked date if mailed or (b) immediately upon actual delivery or refusal of delivery if transmitted by courier or overnight delivery service.

19. Reports of Accidents, Etc.

Within twenty-four (24) hours after the occurrence of any accident or other event which results in, or might result in, injury to the person or property of any third person (including an employee of the Consultant) which results from or involves any action or failure to act of the Consultant or any employee or agent of the Consultant or which arises in any manner from the performance of this Agreement, the Consultant shall send a written report of such accident or other event to the Authority, setting forth a full and concise statement of the facts pertaining thereto.  The Consultant also shall immediately send the Authority a copy of any summons, subpoena, notice, or other documents served upon the Consultant, its agents, employees or representatives, or received by it or them, in connection with any matter before any court arising in any manner from the Consultant’s performance of the Services under this Agreement.

20. Authority’s Acts.
Anything to be done under this Agreement by the Authority may be done by such persons, corporations, firms, or other entities as the Authority may designate.

21. Limitations.
Notwithstanding anything herein to the contrary, all covenants and obligations of the Authority under this Agreement shall be deemed to be valid covenants and obligations only to the extent authorized by the Regional Tollway Authority Act and permitted by the laws and the Constitution of the State of Texas, and no officer, director or employee of the Authority shall have any personal obligations or liability thereunder.

22. Confidentiality.
During the period of the Consultant’s retention as an independent contractor hereunder and at all times thereafter, Consultant agrees that it will not disclose to any unauthorized person, association, firm, corporation or other party any proprietary or confidential information expressly identified by the Authority as being confidential.  All confidential and proprietary information so identified shall be held in strict confidence and shall not be disclosed or used for any purpose without the express written consent of the Authority, except as may be required by law.  The parties hereby agree that each of the provisions in this Section 22 are important and material, and significantly affect the successful conduct of the business of the Authority, as well as its reputation and good will.  Any breach of the terms of this Agreement, including but not limited to the provisions of this Section 22, is a material breach of this Agreement, from which the Consultant may be enjoined. The Consultant also understands and acknowledges that the Consultant’s responsibilities under this Section 22 of this Agreement shall continue in full force and effect after the Consultant’s contractual relationship with the Authority ends for any reason.

23. Captions Not a Part Hereof.
The captions or subtitles of the several sections, subsections, and divisions of this Agreement are inserted only as a matter of convenience and for reference, and in no way define, limit or describe the scope of this Agreement or the scope or content of any of its sections, subsections, divisions, or other provisions.

24. Controlling Law, Venue.
This Agreement shall be governed and construed in accordance with the laws of the State of Texas.  The parties hereto acknowledge that venue is proper in Collin County, Texas, for all disputes arising hereunder and waive the right to sue or be sued elsewhere.

25. Complete Agreement.
This Agreement (including all exhibits, schedules and other attachments hereto) sets forth the complete agreement between the Authority and Consultant.  Any changes in the character, agreement, terms and/or responsibilities of the parties hereto must be enacted through a written amendment.  No work authorization or other amendment or supplement to this Agreement shall be of any effect unless in writing and executed by the Authority and the Consultant.

26. Severability.
If any provision of this Agreement, or the application thereof to any person or circumstance, is rendered or declared illegal for any reason and shall be invalid or unenforceable, the remainder of this Agreement and the application of such provision to other persons or circumstances shall not be affected thereby but shall be enforced to the greatest extent permitted by applicable law. 

27. Authorization.
The Consultant has full power, capacity, authority, and legal right to execute and deliver this Agreement and to perform all obligations required of the Consultant set forth herein.  If the Consultant is a corporation, it is duly organized, validly existing, in good standing, and qualified to do business under the laws of the State of Texas and the individual or individuals executing this Agreement on its behalf are fully authorized to do so without the necessity of any additional action by its board of directors, shareholders, or any other party.  If the Consultant is a partnership, it is duly formed and qualified to do business under the laws of the State of Texas, and the individual or individuals executing this Agreement on its behalf are fully authorized to do so without the necessity of any additional action by its partners or any other party.  The execution, delivery, and performance by the Consultant of this Agreement shall neither conflict with any laws, statutes, regulations, or decisions affecting the Consultant nor breach any contractual covenants or restrictions between the Consultant and any other party. The undersigned signatory or signatories for the Consultant hereby represent and warrant that each signatory is a fully authorized officer, partner or representative, as applicable, of the Consultant and that said signatory has full and complete authority to execute this Agreement on behalf of the Consultant.  The Authority shall be relying on the assurances provided in this Section 27 in entering into this Agreement.

28. Interpretation.
No provision of this Agreement shall be construed against or interpreted to the disadvantage of any party by any court, other governmental or judicial authority, or arbitrator by reason of such party having or being deemed to have drafted, prepared, structured, or dictated such provision.

29. Conflicts of Interest.
The Consultant represents and warrants to the Authority, that as of the Effective Date and throughout the term hereof, that it, its employees and subconsultants (a) shall have no financial or other beneficial interest in any contractor, architect, engineer, product or service evaluated or recommended by the Consultant, except as expressly disclosed in writing to the Authority, (b) shall discharge their engineering responsibilities under this Agreement professionally, impartially and independently, and after considering all relevant information related thereto, and (c) are under no contractual or other restriction or obligation, the compliance with which is inconsistent with the execution of this Agreement or the performance of their respective obligations hereunder. 

30. No Contingent Fees.
The Consultant warrants that it has not employed or retained any company or person, other than a bona fide employee or subconsultant, to solicit or secure this Agreement, and that it has not paid or agreed to pay any company or person, other than a bona fide employee working solely for the Consultant or a subconsultant, any fee, commission, percentage, brokerage fee, gift, or any other consideration, contingent upon or resulting from the award or making of this Agreement. In the event of a breach or violation of this warranty, the Authority shall have the right to annul or terminate this Agreement without liability or, in its sole discretion, to deduct from the contract the price or compensation, or otherwise recover the full amount of such fee, commission, percentage, brokerage fee, gift or contingent fee.

31. Texas Franchise Tax Certification.
The Consultant hereby certifies that it is not delinquent in its Texas Franchise Tax payments, or alternatively, that it is exempt from, or not subject to, such tax. A false statement concerning the Consultant’s franchise tax status shall constitute grounds for cancellation of this Agreement, at the sole option of the Authority.

32. Sales and Use Taxes.
The Consultant shall be responsible for the payment of all federal, state, local and other taxes, impositions, and assessments imposed in connection with the Agreement, including without limitation all taxes imposed on property, services, and other items required in connection with the Consultant’s performance of this Agreement. The amount of payments to be made by the Authority to the Consultant as stated in this Agreement shall not be increased to cover any taxes, impositions, or assessments payable by the Consultant in connection with this Agreement. The Authority is tax-exempt entity under Section 151.309 of the Texas Tax Code. The Consultant is solely responsible for determining if under the Texas Tax Code, the Texas Administrative Code, or any other legal authority, any property or service purchased by the Consultant in connection with its performance of this Agreement is exempt from taxation. 

33. Compliance with Diversity Policy.
The Authority is an Equal Opportunity Employer. In conducting business with or on behalf of the Authority, the Consultant shall not discriminate against any person because of race, age, color, religion, sex, disability, ancestry, national origin or place of birth. The Consultant further acknowledges the Authority’s commitment to facilitate and assure the participation of disadvantaged and small businesses in the Authority’s procurement process through its Disadvantaged, Minority, Women-Owned and Small Business Enterprises (Diversity) Policy (“Diversity Policy”) and agrees that it will use its best efforts to assist the Authority in the Authority’s fulfillment of such commitment. It is the policy of the Authority’s Board of Directors that disadvantaged and small businesses have the maximum practicable opportunity to participate in the awarding of Authority contracts and related subcontracts.  To do so the Authority has developed its Diversity Policy, attached hereto as Exhibit D and incorporated into this Agreement for all purposes as if fully set forth herein.  The Authority requires that all Consultants, including certified D/M/WBE firms hereby agree to submit a fully executed copy of the Commitment Agreement Form For All Subcontractors (Form 4906) to the Authority, a copy of which is attached hereto also as part of Exhibit D, in relation to this Agreement.  In connection with any subletting, assignment or transfer of its work or obligations hereunder, the Consultant shall serve in a role typically described as the prime contractor with respect to all Services provided pursuant to this Section and will be responsible for ensuring the delivery all of the Services of whatever kind provided pursuant to this Section. The Consultant will also submit a monthly report of the status of its D/M/W/SBE subconsultants. Reports will be submitted monthly with the Consultant's monthly invoices to the Authority’s Business Diversity Liaison and the applicable department director in the form designated by the Business Diversity Liaison. 

34. Successors.
This Agreement shall be binding upon and inure to the benefit of the Authority, the Consultant, and their respective heirs, executors, administrators, successors, and permitted assigns.

35. Subconsultants.
All subconsultants engaged by the Consultant must be qualified to perform all Services assigned to them.  Responsibility for sublet, assigned, or transferred Services shall remain with the Consultant.
[Signature Page Follows]
IN WITNESS WHEREOF, the parties have executed this Agreement to be effective as of the as of the Effective Date.

	NORTH TEXAS TOLLWAY AUTHORITY,

a regional tollway authority and a political subdivision of the State of Texas 

By:

Name:

Title:


Date of Execution:

________/____/20___


	[insert full legal name of firm as shown on page 1]
By:

Name:

Title:


Date of Execution:

________/____/20___



	ATTEST:

By:





________________, Secretary
	ATTEST:

By:





________________, Secretary

	 
	[If Consultant’s governing documents do not require attestation of contracts, type: “Attestation not required” in attestation signature block.]

	Approved As To Form:

By:

Print name:

Title:

	


EXHIBIT A

SCOPE OF SERVICES

This Exhibit A is attached to and made a part of that certain North Texas Tollway Authority Agreement for Engineering Services between the North Texas Tollway Authority and [Insert Name of Consulting Firm] (the “Agreement”). Any term used in this exhibit shall have the meaning given to that term by the Agreement. The Scope of Services under the Agreement is generally described on the following pages of this Exhibit A. Provided, however, that additional Scopes of Services for particular work assigned to the Consultant pursuant to work authorizations issued under this Agreement shall be set forth in such work authorizations, and in the event of any irreconcilable conflict between the Scope of Services set forth on this Exhibit A and the Scope of Services set forth in work authorizations, the description of the Services set forth in the work authorizations’ Scope of Services shall control. 

Except as otherwise expressly set forth to the contrary in a Work Authorization, regardless of whether the Consultant observes or monitors portions of work to be performed under a construction contract, the Consultant shall not: (a) control or have charge of, or be responsible for, construction means, methods, techniques, sequences, procedures of construction, health or safety programs or precautions connected with such construction work, (b) manage, supervise, control or have charge of such construction work, or (c) be responsible for the acts or omissions of construction contractor(s) or other parties on the project. Nor shall any monitoring or observation by the Consultant of work under a construction contract relieve the construction contractor(s) from responsibility for performing the work in accordance with applicable construction contract documents.  
(See attached pages for general Scope of Services)

ACKNOWLEDGED AND AGREED

the _____ day of ________________, 20__.

By:



Name:


Title:


EXHIBIT B

COMPENSATION

This Exhibit B is attached to and made a part of that certain North Texas Tollway Authority Agreement for Engineering Services between the North Texas Tollway Authority and [Insert Name of Consulting Firm] (the “Agreement”).  Any term used in this exhibit shall have the meaning given to that term by the Agreement.

1.
Contract Maximum. Notwithstanding anything to the contrary contained in any work authorization issued under this Agreement, the total aggregate compensation payable under the Agreement for the Services shall not exceed ___________________________ AND NO/100 DOLLARS ($__,___,___.00) (the “Contract Maximum”). The Consultant shall notify the Authority immediately if the sum of amounts specified as compensation in all work authorizations issued under the Agreement ever exceed the Contract Maximum. 
2.
Work Authorizations. Compensation payable under particular work authorizations issued under the Agreement shall be specified in such work authorizations, and shall be in amounts agreed upon by the Authority and the Consultant based upon the estimated reasonable cost of providing the Services called for by such work authorization plus a reasonable profit.
ACKNOWLEDGED AND AGREED 

the _____ day of ________________, 20____.

By:



Name:


Title:


EXHIBIT C
REQUIRED INSURANCE

This Exhibit C is attached to and made a part of that certain North Texas Tollway Authority Agreement for Engineering Services between the North Texas Tollway Authority and [Insert Name of Consulting Firm] (the “Agreement”).  Any term used in this exhibit shall have the meaning given to that term by the Agreement.
The attachment provides for two options relating to Umbrella Liability, Business Auto Liability, Commercial General and Workers’ Compensation Insurance. The Consultant chooses the following for the Agreement:

Option 1______

Option 2 ______
The insurance required under the Agreement shall be maintained in accordance with the amounts set forth in the document attached hereto:

(See attachment)
ACKNOWLEDGED AND AGREED 

the _____ day of ________________, 20____.

By:



Name:


Title:

EXHIBIT D
DIVERSITY POLICY

This Exhibit D is attached to and made a part of that certain North Texas Tollway Authority Agreement for Engineering Services between the North Texas Tollway Authority and [Insert Name of Consulting Firm] (the “Agreement”).  Any term used in this exhibit shall have the meaning given to that term by the Agreement.
The M/W/DBE participation required under the Agreement shall be supplied in accordance with the attached copy of the policy.  In relation to the Agreement, the following goal for M/W/DBE participation is established: [_______%].  

The Consultant hereby agrees to submit a fully executed copy of the Commitment Agreement Form for All Subcontractors (Form 4906) to the Authority, a copy of which is attached hereto.
 (See attachments)
ACKNOWLEDGED AND AGREED 

the _____ day of ________________, 20____.

By:



Name:


Title:

EXHIBIT E

NTTA TRAVEL POLICY

ATTACHMENT
WORK AUTHORIZATION NO. 1

under North Texas Tollway Authority Agreement for 
Engineering Services between the North Texas Tollway Authority and [Insert Name of Consulting Firm]
(Attached on the immediately following pages)
CA-01-F8, Rev1 
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Release Date: 04/28/2011

