CAMINO REAL REGIONAL MOBILITY AUTHORITY
BOARD RESOLUTION

WHEREAS, the Camino Real Regional Mobility Authority (CRRMA) issued a Request for
Qualifications for Indefinite Deliverable Contracts on April 29, 2019 (the RFQ), the CRRMA’s
Selection Committee reviewed the ten (10) responses to the RFQ and developed a recommendation
that five (5) of the submitting firms be selected; and

WHEREAS, the CRRMA Board approved of such recommendation and authorized its
staff to negotiate master agreements with the selected firms, which included Huitt-Zollars, Inc.
(the Engineering Firm); and

WHEREAS, the CRRMA and the Engineering Firm now desire to execute a Contract for
Engineering Services (Contract) to establish the terms and conditions applicable to future work
authorizations that could be used for the Engineering Firm to provide various professional
engineering services to the CRRMA as may be requested from time to time.

NOW, THEREFORE, BE IT RESOLVED BY THE CAMINO REAL REGIONAL
MOBILITY AUTHORITY:

THAT the Executive Director be authorized to execute the Contract for Engineering

Services with Huitt-Zollars, Inc. including any additional documents or materials as may be
required, for the provision of various professional engineering services as needed.

PASSED AND APPROVED THIS 11™ DAY OF SEPTEMBER 2019.

CAMINO REAL REGIONAL
MOBILITY AUTHORITY

ATTEST: Joyce A. Wilson, Chair

Joe R. Fernandez, Board Secretary

APPROVED AS TO CONTENT:

Raymond L. Telles
Executive Director

Huitt-Zollars, Inc.
Master Agreement —2019 IDC



CONTRACT FOR ENGINEERING SERVICES
Specified Rate
Indefinite Deliverable with Work Authorizations

THIS CONTRACT FOR ENGINEERING SERVICES (the “Contract”) is made and entered into
effective as of the  day of , 2019 (the “Effective Date”), by and between the CAMINO
REAL REGIONAL MOBILITY AUTHORITY (the “CRRMA”), and HUITT-ZOLLARS, INC., having its
principal business address at 1717 McKinney Ave., Suite 1400 Dallas, Texas 75202-1236 (the “Engineer”)
(collectively, the “Parties”), for the purposes described herein.

WITNESSETH

WHEREAS, Government Code, Chapter 2254, Subchapter A, "Professional Services Procurement
Act," provides for the procurement of engineering services; and

WHEREAS, the CRRMA Policy for Procurement of Goods and Services establishes the CRRMA’s
policies and procedures for the procurement of professional services; and

WHEREAS, the CRRMA issued a Request for Proposals for Indefinite Deliverable Contracts
(the “RFP”) dated April 29, 2019; and

WHEREAS, the CRRMA desires to contract for engineering services; and

WHEREAS, the CRRMA has selected the Engineer to provide the needed services and the Engineer
has agreed to provide the services subject to the terms and conditions hereinafter set forth.

NOW, THEREFORE, the CRRMA and the Engineer, in consideration of the mutual covenants and
agreements herein contained, do hereby mutually agree as follows.

ARTICLE 1. SCOPE OF SERVICES.

The CRRMA and the Engineer will furnish items and perform those services for fulfillment of this Contract
as identified in Attachment B, Services to be Provided by the CRRMA and Attachment C, Services to be
Provided by the Engineer. All services provided by the Engineer will conform to standard engineering
practices and applicable rules and regulations of the Texas Engineering Practices Act and the rules of the
Texas Board of Professional Engineers.

ARTICLE 2. CONTRACT PERIOD.

This Contract becomes effective on the Effective Date provided above and it shall terminate 3 years from the
Effective Date (the “Contract Period””) unless the Contract Period is: (1) extended due to a work suspension
as provided for in Attachment A, General Provisions, Article 3, Paragraph C; or (2) otherwise terminated in
accordance with Attachment A, General Provisions, Article 14, Termination. Any work performed or cost
incurred before or after the Contract Period shall be ineligible for reimbursement.

The maximum contract time is the time needed to complete all work authorizations that will be issued in

the first three years of this Contract. All work authorizations must be issued within the initial three-year
period, starting from the Effective Date.
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ARTICLE 3. COMPENSATION.

A. Maximum Amount Payable. The maximum amount payable under this Contract without modification
is shown in Attachment E, Fee Schedule.

B. Basis of Payment. The basis of payment is identified in Attachment E, Fee Schedule. Reimbursement of
costs incurred under a work authorization shall be in accordance with Attachment E, Fee Schedule.

C. Reimbursement of Eligible Costs. To be eligible for reimbursement, the Engineer's costs must (1)
be incurred in accordance with the terms of a valid work authorization; (2) be in accordance with Attachment
E, Fee Schedule; and (3) comply with cost principles set forth at 48 CFR Part 31, Federal Acquisition
Regulation (FAR 31). Satisfactory progress of work shall be maintained as a condition of payment.

D. Engineer Payment of Subproviders. No later than ten (10) days after receiving payment from the
CRRMA, the Engineer shall pay all subproviders for work performed under a subcontract authorized
hereunder. The CRRMA may withhold all payments that have or may become due if the Engineer fails to
comply with the ten-day payment requirement. The CRRMA may also suspend the work under this
Contract or any work authorization until subproviders are paid. This requirement also applies to all lower
tier subproviders, and this provision must be incorporated into all subcontracts.

ARTICLE 4. PAYMENT REQUIREMENTS

A. Monthly Billing Statements. The Engineer shall request reimbursement of costs incurred by submitting
the original and one copy of an itemized billing statement in a form acceptable to the CRRMA. The
Engineer is authorized to submit requests for reimbursement no more frequently than monthly and no later
than ninety (90) days after costs are incurred.

B. Billing Statement. The billing statement shall show the work authorization number for each work
authorization included in the billing, the total amount earned to the date of submission, and the amount due
and payable as of the date of the current billing statement for each work authorization. The billing statement
shall indicate if the work has been completed or if the billing is for partial completion of the work. The
fixed fee will be paid in proportion to the percentage of work completed per work authorizations.

C. Overhead Rates. The Engineer shall use the overhead rate indicated in Attachment E. If a periodic
escalation of the overhead rate is specified in Attachment E, the effective date of the revised overhead rate must
be included. For lump sum contracts, the overhead rate remains unchanged for the entire Contract Period.

D. Sixty Day Payments. Upon receipt of a billing statement that complies with all invoice requirements
set forth in this Article, the CRRMA shall make a good faith effort to pay the amount which is due and
payable within sixty (60) days.

E. Withholding Payments. The CRRMA reserves the right to withhold payment of the Engineer's
billing statement in the event of any of the following: (1) If a dispute over the work or costs thereof is not
resolved within a thirty day period; or (2) pending verification of satisfactory work performed. In the event
that payment is withheld, the CRRMA shall notify the Engineer and give a remedy that would allow the
CRRMA to release the payment.
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F. Required Reports.

(1) The Engineer shall submit monthly Progress Assessment Reports to report actual payments
made to Disadvantaged Business Enterprises. One (1) copy shall be submitted with each billing
statement to the CRRMA.

(2) Prior to Contract closeout, the Engineer shall submit a Final Report to the CRRMA, in a
form approved by the CRRMA.

(3) The Engineer shall submit a separate report with each billing statement showing the percent
completion of the work accomplished during the billing period and the percent completion to date,
and any additional written report requested by the CRRMA to document the progress of the work.

G. Audit. The CRRMA shall have the exclusive right to examine the books and records of the Engineer
as they may relate to the services contemplated by this Contract. The Engineer shall maintain all books,
documents, papers, accounting records and other evidence pertaining to this Contract and shall make such
materials available at its office during the Contract Period and for four (4) years from the date of final
payment under this Contract or until pending litigation has been completely and fully resolved, whichever
occurs last. The CRRMA or any of its duly authorized representatives, the Texas Department of
Transportation (“TxDOT”), Federal Highway Administration (“FHWA”), the United States Department of
Transportation (“US DOT”) Office of Inspector General (“OIG”), and the Comptroller General shall have
access to any and all books, documents, papers and records of the Engineer which are directly pertinent to
this Contract for the purpose of making audits, examinations, excerpts and transcriptions.

ARTICLE 5. WORK AUTHORIZATIONS.

The CRRMA will issue work authorizations using the form included in Attachment D (Work
Authorizations and Work Authorization Amendments) to authorize all work under this Contract. The
Engineer must sign and return a work authorization within seven (7) working days after receipt. Refusal
to accept a work authorization may be grounds for termination of this Contract. The CRRMA shall not be
responsible for actions by the Engineer or any costs incurred by the Engineer relating to work not
directly associated with or prior to the execution of a work authorization. Terms and conditions governing the
use of work authorizations are set forth in Attachment A, General Provisions, Article 1.

ARTICLE 6. SIGNATORY WARRANTY.

The undersigned signatory for the Engineer hereby represents and warrants that he or she is an officer of
the organization for which he or she has executed this Contract and that he or she has full and complete
authority to enter into this Contract on behalf of the firm. These representations and warranties are made for
the purpose of inducing the CRRMA to enter into this Contract.

ARTICLE 7. NOTICES

All notices to either party by the other required under this agreement shall be delivered personally or sent
by certified or U.S. mail, postage prepaid, addressed to such party at the following addresses:

T1778457v.2



ENGINEER: CRRMA:

1717 McKinney Ave., Suite 1400 801 Texas Avenue
Dallas, Texas 75202-1236 El Paso, Texas 79901
Attn: Roxanne Medina, PE/Vice President Attn: Executive Director

All notices shall be deemed given on the date so delivered or so deposited in the mail, unless otherwise
provided herein. Either party may change the above address by sending written notice of the change to the
other party. Either party may request in writing that such notices shall be delivered personally or by
certified U.S. mail and such request shall be honored and carried out by the other party.

ARTICLE 8. INCORPORATION OF PROVISIONS.
Attachments A through F are attached hereto and incorporated into this Contract as if fully set forth herein.
ARTICLE 9. ENTIRETY OF AGREEMENT
This writing, including Attachments and addenda, if any, embodies the entire Contract and understanding
between the Parties hereto, and there are no agreements and understandings, oral or written, with reference

to the subject matter hereof that are not merged herein and superseded hereby. No alteration, change or
modification of the terms of the Contract shall be valid unless made in writing signed by both Parties hereto.

IN WITNESS WHEREQF, the CRRMA and the Engineer have executed this Contract as of the date first
above written.

CAMINO REAL REGIONAL MOBILITY AUTHORITY

By:

Raymond L. Telles
Executive Director

HUITT-ZOLLARS, INC.

By:
Isabel Vasquez
PE/Vice President
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Attachments to Contract for Engineering Services
Incorporated into the Contract by Reference

Attachments Title
A General Provisions
B Services to Be Provided by the CRRMA
C Services to Be Provided by the Engineer
D Work Authorization & Amendments
E Fee Schedule
E-1 Invoice Reimbursement Checklist
F Organization Chart
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ATTACHMENT A

GENERAL PROVISIONS
INDEX TO PROVISIONS
Article Title

1 Work Authorizations

2 Progress

3 Suspension of Work Authorization

4 Ownership of Data

5 Public Information

6 Personnel, Equipment and Material

7 Subcontracting

8 Inspection of Work

9 Submission of Reports

10 Violation of Contract Terms

11 Termination

12 Compliance with Laws

13 Indemnification

14 Engineer’s Responsibility

15 Non-collusion

16 Insurance

17 Gratuities

18 DBE Requirements

19 Civil Rights Compliance

20 Patent Rights

21 Computer Graphics Files

22 Disputes

23 Successors and Assigns

24 Severability

25 Prior Contracts Superseded

26 Conflict of Interest

27 Controlling Law, Venue
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ATTACHMENT A
GENERAL PROVISIONS
ARTICLE 1. WORK AUTHORIZATIONS

A. Use. The Engineer shall not begin any work until the CRRMA and the Engineer have signed a work
authorization. Costs incurred by the Engineer before a work authorization is fully executed or after the
completion date specified in the work authorization are not eligible for reimbursement. All work must
be completed on or before the completion date specified in the work authorization, and no work
authorization completion date shall extend beyond the Contract Period set forth in Article 2 of the
Contract.

The maximum contract time is the time needed to complete all work authorizations that will be issued in
the first three years of the Contract. All work authorizations must be issued within the initial three-year
period, starting from the Effective Date.

B. Contents. Each work authorization will specify (1) the types of services to be performed; (2) a period
of performance with a beginning and ending date; (3) a full description of the work to be performed; (4) a
work schedule with milestones; (5) a cost not to exceed amount, (6) the basis of payment whether cost
plus fixed fee, unit cost, lump sum, or specified rate; and (7) a work authorization budget calculated using fees
set forth in Attachment E, Fee Schedule. The Engineer is not to include additional contract terms and
conditions in the work authorization. In the event of any conflicting terms and conditions between the
work authorization and the Contract, the terms and conditions of the Contract shall prevail and govern
the work and costs incurred.

C. Work Authorization Budget. A work authorization budget shall set forth in detail (1) the computation of
the estimated cost of the work as described in the work authorization, (2) the estimated time (hours/days)
required to complete the work at the hourly rates established in Attachment E, Fee Schedule; (3) a work
plan that includes a list of the work to be performed, (4) a stated maximum number of calendar days to
complete the work, and (5) a cost-not-to-exceed-amount or unit or lump sum cost and the total cost or
price of the work authorization. The CRRMA will not pay items of cost that are not included in or rates
that exceed those approved in Attachment E.

D. No Guaranteed Work. Work authorizations are issued at the discretion of the CRRMA. While it is
the CRRMA's intent to issue work authorizations hereunder, the Engineer shall have no cause of action
conditioned upon the lack or number of work authorizations issued.

E. Incorporation into Contract. Each work authorization shall be signed by both Parties and become a
part of the Contract. No work authorization will waive the CRRMA's or the Engineer's responsibilities and
obligations established in the Contract. The Engineer shall promptly notify the CRRMA of any event
that will affect completion of the work authorization.

F. Work Authorization Amendments. Before additional work may be performed or additional
costs incurred, a change in a work authorization shall be enacted by a written amendment to the work
authorization in the form identified and attached hereto as Attachment D. Both Parties must execute an
amendment to a work authorization within the period of performance specified in the work authorization.
The CRRMA shall not be responsible for actions by the Engineer or any costs incurred by the Engineer
relating to additional work not directly associated with the performance or prior to the execution of the
amendment. The Engineer shall allow adequate time for review and approval of the amendment by the
CRRMA prior to expiration of the work authorization. Any such amendment must be executed by both
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Parties within the time period established in Article 2 of the Contract.

F-1. More Time Needed. If the Engineer determines or reasonably anticipates that the work
authorized in a work authorization cannot be completed before the specified completion date, the
Engineer shall promptly notify the CRRMA. The CRRMA may, at its sole discretion, extend the
work authorization period by execution of an amendment to the work authorization, using the
form attached hereto as Attachment D.

F-2.  Changes in Scope. Changes that would modify the scope of the work authorized in a
work authorization must be enacted by a written amendment to the work authorization. The
Engineer must allow adequate time for the CRRMA to review and approve any request for a time
extension prior to expiration of the work authorization. If the change in scope affects the amount
payable under the work authorization, the Engineer shall prepare a revised work authorization
budget for the CRRMA''s approval.

G. New Work Authorization. If the Engineer does not complete the services authorized in a work
authorization before the specified completion date and has not requested an amendment to the work
authorization, the work authorization shall terminate on the completion date. At the sole discretion of
the CRRMA, it may issue a new work authorization to the Engineer for the incomplete work using the
unexpended balance of the preceding work authorization for the project. If approved by the CRRMA,
the Engineer may calculate any additional cost for the incomplete work using the rates set forth in the
preceding work authorization and in accordance with Attachment E, Fee Schedule.

H. Emergency Work Authorizations. The CRRMA, at its sole discretion, may accept the Engineer's
signature on a faxed or electronically transmitted copy of the work authorization as satisfying the
requirements for executing the work authorization, provided that the signed original is received by the
CRRMA within five business days from the date on the faxed or electronically transmitted copy.

I. Deliverables. Upon satisfactory completion of the work authorization, the Engineer shall submit the
deliverables as specified in the executed work authorization to the CRRMA for review and acceptance.

ARTICLE 2. PROGRESS

A. Progress meetings. The Engineer shall from time to time during the progress of the work confer with
the CRRMA. The Engineer shall prepare and present such information as may be pertinent and necessary
or as may be requested by the CRRMA in order to evaluate features of the work.

B. Conferences. At the request of the CRRMA or the Engineer, conferences shall be provided at the
Engineer's office, the office of the CRRMA, or at other locations designated by the CRRMA. These
conferences shall also include evaluation of the Engineer's services and work when requested by the
CRRMA.

C. Inspections. If state and/or federal funds are used to reimburse costs incurred under the Contract, the work
and all reimbursements will be subject to periodic review by TxDOT and/or USDOT.

D. Reports. The Engineer shall promptly advise the CRRMA in writing of events that have a significant
impact upon the progress of a work authorization, including:

1. problems, delays, adverse conditions that will materially affect the ability to meet the time

schedules and goals, or preclude the attainment of project work units by established time periods;
this disclosure will be accompanied by statement of the action taken or contemplated, and any

2
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CRRMA assistance needed to resolve the situation; and

2. favorable developments or events which enable meeting the work schedule goals sooner than
anticipated.

E. Corrective Action. Should the CRRMA determine that the progress of work does not satisfy the milestone
schedule set forth in a work authorization, the CRRMA shall review the work schedule with the Engineer
to determine the nature of corrective action needed.

ARTICLE 3. SUSPENSION OF WORK AUTHORIZATION

A. Notice. Should the CRRMA desire to suspend a work authorization but not terminate the Contract,
the CRRMA may verbally notify the Engineer followed by written confirmation, giving (30) thirty days
notice. Both Parties may waive the thirty-day notice in writing.

B. Reinstatement. A work authorization may be reinstated and resumed in full force and effect within
sixty (60) business days of receipt of written notice from the CRRMA to resume the work. Both Parties
may waive the sixty-day notice in writing.

C. Contract Period Not Affected. If the CRRMA suspends a work authorization, the Contract Period as
determined in Article 2 of the Contract is not affected and the Contract and the work authorization will
terminate on the date specified unless the Contract or work authorization is amended to authorize additional
time.

D. Limitation of Liability. The CRRMA shall have no liability for work performed or costs incurred prior
to the date authorized by the CRRMA to begin work, during periods when work is suspended, or after the
completion date of the Contract or work authorization.

ARTICLE 4. OWNERSHIP OF DATA

A. Work for Hire. All services provided under the Contract are considered work for hire and as such all
data, basic sketches, charts, calculations, plans, specifications, and other documents created or collected
under the terms of the Contract are the property of the CRRMA.

B. Disposition of Documents. All documents prepared by the Engineer and all documents furnished to the
Engineer by the CRRMA shall be delivered to the CRRMA upon request by the CRRMA. The Engineer,
at its own expense, may retain copies of such documents or any other data which it has furnished the CRRMA
under the Contract, but further use of the data is subject to permission by the CRRMA.

C. Release of Design Plan. The Engineer (1) will not release any roadway design plan created or collected
under the Contract except to its subproviders as necessary to complete the Contract; (2) shall include a
provision in all subcontracts which acknowledges the CRRMA’s ownership of the design plan and prohibits
its use for any use other than the project identified in the Contract; and (3) is responsible for any improper
use of the design plan by its employees, officers, or subproviders, including costs, damages, or other
liability resulting from improper use. Neither the Engineer nor any subprovider may charge a fee for the
portion of the design plan created by the CRRMA.

ARTICLE S. PUBLIC INFORMATION

The CRRMA will comply with Government Code, Chapter 552, the Public Information Act (“PIA”) in the
release of information produced under the Contract. The CRRMA will use reasonable efforts to notify the

3
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Engineer if a request for public information is received which may require the CRRMA to disclose any
portion of the information provided by the Engineer or any other material that the Engineer has clearly
marked as proprietary, confidential, or otherwise exempt from disclosure under the PIA so as to allow the
Engineer the opportunity to protect such materials from public disclosure. The CRRMA is not obligated
to assert or argue on behalf of the Engineer that any information provided to the CRRMA is exempt from
required disclosure and shall not be liable for the disclosure of any information submitted by the Engineer.

ARTICLE 6. PERSONNEL, EQUIPMENT AND MATERIAL

A. Engineer Resources. The Engineer shall furnish and maintain quarters for the performance of all
services, in addition to providing adequate and sufficient personnel and equipment to perform the services
required under the Contract. The Engineer certifies that it presently has adequate qualified personnel in its
employment for performance of the services required under the Contract, or it will be able to obtain such
personnel from sources other than the CRRMA.

B. Removal of Contractor Employee. All employees of the Engineer assigned to the Contract shall have
such knowledge and experience as will enable them to perform the duties assigned to them. The CRRMA
may instruct the Engineer to remove any employee from association with work authorized in the Contract
if, in the sole opinion of the CRRMA, the work of that employee does not comply with the terms of the
Contract or if the conduct of that employee becomes detrimental to the work.

C. Replacement of Key Personnel. The Engineer must notify the CRRMA in writing as soon as possible,
but no later than three business days after a project manager or other key personnel, as designated in
Attachment F, Organization Chart, is removed from association with the Contract, giving the reason for
removal.

D. CRRMA Approval of Replacement Personnel. The Engineer may not replace the project manager or
key personnel, as designated in Attachment F, Organization Chart, without prior consent of the CRRMA.
The CRRMA must be satisfied that the new project manager or other key personnel is qualified to provide
the authorized services. If the CRRMA determines that the new project manager or key personnel is not
acceptable, the Engineer may not use that person in that capacity and shall replace him or her with one
satisfactory to the CRRMA within forty-five (45) days.

E. Ownership of Acquired Property. Except to the extent that a specific provision of the Contract states
to the contrary, the CRRMA shall own all intellectual property acquired or developed under the Contract
and all equipment purchased by the Engineer or its subcontractors under the Contract. All intellectual property
and equipment owned by the CRRMA shall be delivered to the CRRMA when the Contract terminates, or
when it is no longer needed for work performed under the Contract, whichever occurs first.

ARTICLE 7. SUBCONTRACTING

A. Prior Approval. The Engineer shall not assign, subcontract or transfer any portion of professional
services related to the work under the Contract without prior written approval from the CRRMA.

B. DBE Compliance. The Engineer’s subcontracting program shall comply with Article 18, DBE
requirements.

C. Required Provisions. All subcontracts for professional services shall include the provisions included in
this Attachment A, General Provisions, and any provisions required by law. The Engineer is authorized to pay
subproviders in accordance with the terms of the subcontract, and the basis of payment may differ from the
basis of payment by the CRRMA to the Engineer.
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D. Prior Review. Subcontracts for professional services in excess of $25,000 shall be reviewed by the
CRRMA prior to performance of work thereunder.

E. Engineer Responsibilities. No subcontract relieves the Engineer of any responsibilities under the
Contract.

ARTICLE 8. INSPECTION OF WORK

A. Review Rights. The CRRMA, TxDOT and/or the USDOT, when state and/or federal funds are
involved, and any of their authorized representatives shall have the right at all reasonable times to review or
otherwise evaluate the work performed hereunder and the premises in which it is being performed.

B. Reasonable Access. If any review or evaluation is made on the premises of the Engineer or a
subprovider, the Engineer shall provide and require its subproviders to provide all reasonable facilities and
assistance for the safety and convenience of the state or federal representatives in the performance of their
duties.

ARTICLE 9. SUBMISSION OF REPORTS

All applicable study reports shall be submitted in preliminary form for approval by the CRRMA before a
final report is issued. The CRRMA's comments on the Engineer's preliminary report must be addressed in
the final report.

ARTICLE 10. VIOLATION OF CONTRACT TERMS

A. Increased Costs. Violation of Contract terms, breach of Contract, or default by the Engineer shall
be grounds for termination of the Contract, and any increased or additional cost incurred by the CRRMA
arising from the Engineer's default, breach of Contract or violation of Contract terms shall be paid by the
Engineer.

B. Remedies. This agreement shall not be considered as specifying the exclusive remedy for any default,
but all remedies existing at law and in equity may be availed of by either party and shall be cumulative.

ARTICLE 11. TERMINATION
A. Causes. The Contract may be terminated by any of the following conditions:

1. By mutual agreement and consent, in writing from both Parties;

2. By the CRRMA by notice in writing to the Engineer as a consequence of failure by the Engineer to
perform the services set forth herein in a satisfactory manner;

3. By either party, upon the failure of the other party to fulfill its obligations as set forth herein,
following thirty (30) day written notice and opportunity to cure;

4. By the CRRMA for reasons of its own, not subject to the mutual consent of the Engineer, by giving
thirty (30) business days’ notice of termination in writing to the Engineer;

5. By the CRRMA, if the Engineer violates the provisions of Article 17, Gratuities, or Article 18,
Disadvantaged Business Enterprise Requirements; or

6. By satisfactory completion of all services and obligations described herein.
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B. Measurement. Should the CRRMA terminate the Contract as herein provided, no fees other than
undisputed fees due and payable at the time of termination shall thereafter be paid to the Engineer. In
determining the value of the work performed by the Engineer prior to termination, the CRRMA shall be
the sole judge. Compensation for work at termination will be based on a percentage of the work completed
at that time. Should the CRRMA terminate the Contract under paragraph (4) or (5) above, the Engineer
shall not incur costs during the thirty-day notice period.

C. Value of Completed Work. If the Engineer defaults in the performance of the Contract or if the
CRRMA terminates the Contract for fault on the part of the Engineer, the CRRMA will give consideration
to the following when calculating the value of the completed work: (1) the actual costs incurred (not to
exceed the rates set forth in Attachment E, Fee Schedule) by the Engineer in performing the work to the
date of default; (2) the amount of work required which was satisfactorily completed to date of default;
(3) the value of the work which is usable to the CRRMA; (4) the cost to the CRRMA of employing another
firm to complete the required work; (5) the time required to employ another firm to complete the work; and
(6) other factors which affect the value to the CRRMA of the work performed.

D. Calculation of Payments. The CRRMA shall use the fee schedule set forth in Attachment E, Fee
Schedule in determining the value of the work performed up to the time of termination. In the case of
partially completed engineering services, eligible costs will be calculated as set forth in Attachment E, Fee
Schedule. The sum of the overhead percentage rate for payroll additives and for general and administrative
overhead costs during the years in which work was performed shall be used to calculate partial payments. Any
portion of the fixed fee not previously paid in the partial payments shall not be included in the final
payment.

E. Surviving Requirements. The termination of the Contract and payment of an amount in settlement as
prescribed above shall extinguish the rights, duties, and obligations of the CRRMA and the Engineer under
the Contract, except for those provisions that establish responsibilities that extend beyond the Contract
Period.

F. Payment of Additional Costs. If termination of the Contract is due to the failure of the Engineer to
fulfill its Contract obligations, the CRRMA may take over the project and prosecute the work to
completion, and the Engineer shall be liable to the CRRMA for any additional cost to the CRRMA.

ARTICLE 12. COMPLIANCE WITH LAWS

The Engineer shall comply with all applicable federal, state and local laws, statutes, codes, ordinances, rules
and regulations, and the orders and decrees of any court, or administrative bodies or tribunals in any manner
affecting the performance of the Contract, including, without limitation, worker's compensation laws,
minimum and maximum salary and wage statutes and regulations, nondiscrimination, and licensing laws
and regulations. When required, the Engineer shall furnish the CRRMA with satisfactory proof of its
compliance therewith.

ARTICLE 13. INDEMNIFICATION

THE ENGINEER SHALL INDEMNIFY AND HOLD HARMLESS THE CRRMA AND ITS
OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS FROM ANY CLAIMS, COSTS OR
LIABILITIES OF ANY TYPE OR NATURE AND BY OR TO ANY PERSONS
WHOMSOEVER, TO THE EXTENT CAUSED BY THE ENGINEER’S NEGLIGENT ACTS,
ERRORS OR OMISSIONS WITH RESPECT TO THE ENGINEER’S PERFORMANCE OF
THE WORK TO BE ACCOMPLISHED UNDER THIS CONTRACT. IN SUCH EVENT, THE
ENGINEER SHALL ALSO INDEMNIFY AND HOLD HARMLESS THE CRRMA, ITS
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OFFICERS, DIRECTORS, EMPLOYEES, AND AGENTS FROM ANY AND ALL
REASONABLE AND NECESSARY EXPENSES, INCLUDING REASONABLE
ATTORNEYS’ FEES INCURRED BY THE CRRMA IN LITIGATING OR OTHERWISE
RESISTING SAID CLAIMS, COSTS OR LIABILITIES. IN THE EVENT THE CRRMA, ITS
OFFICERS, DIRECTORS, EMPLOYEES, AND AGENTS, IS/ARE FOUND TO BE
PARTIALLY AT FAULT, THE ENGINEER SHALL, NEVERTHELESS, INDEMNIFY THE
CRRMA FROM AND AGAINST THE PERCENTAGE OF FAULT ATTRIBUTABLE TO
THE ENGINEER, ITS OFFICERS, DIRECTORS, EMPLOYEES, AND AGENTS, OR TO
THEIR CONDUCT.

ARTICLE 14. ENGINEER'S RESPONSIBILITY

A. Accuracy. The Engineer shall be responsible for the accuracy of work and shall promptly make necessary
revisions or corrections resulting from its errors, omissions, or negligent acts without compensation.

B. Errors and Omissions. The Engineer’s responsibility for all questions arising from design errors or
omissions will be determined by the CRRMA. The Engineer will not be relieved of the responsibility for
subsequent correction of any such errors or omissions or for clarification of any ambiguities until after the
construction phase of the project has been completed.

C. Seal. The responsible Engineer shall sign, seal and date all appropriate engineering submissions to
the CRRMA in accordance with the Texas Engineering Practice Act and the rules of the Texas Board of
Professional Engineers.

D. Resealing of Documents. Once the work has been sealed and accepted by the CRRMA, the CRRMA,
as the owner, will notify the party to the Contract, in writing, of the possibility that a CRRMA engineer,
as a second engineer, may find it necessary to alter, complete, correct, revise or add to the work. If necessary,
the second engineer will affix his seal to any work altered, completed, corrected, revised or added. The
second engineer will then become responsible for any alterations, additions or deletions to the original
design including any effect or impacts of those changes on the original engineer’s design.

ARTICLE 15. NON-COLLUSION

A. Warranty. The Engineer warrants that it has not employed or retained any company or person, other
than a bona fide employee working solely for the Engineer, to solicit or secure the Contract and that it has
not paid or agreed to pay any company or engineer any fee, commission, percentage, brokerage fee, gifts, or any
other consideration, contingent upon or resulting from the award or making of the Contract.

B. Liability. For breach or violation of this warranty, the CRRMA shall have the right to annul the
Contract without liability or, in its discretion, to deduct from the contract price or compensation, or
otherwise recover, the full amount of such fee, commission, percentage, brokerage fee, gift or contingent
fee.

ARTICLE 16. INSURANCE

The Engineer and all subcontractors and subconsultants shall furnish the CRRMA a properly completed
Certificate of Insurance approved by the CRRMA prior to beginning work under the Contract and shall
maintain such insurance (and the Professional Liability Insurance discussed herein) through the Contract
Period. The Engineer shall provide proof of insurance in a form reasonably acceptable by the CRRMA. The
Engineer certifies that it has insurance coverages as follows:
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A. Workers' Compensation Insurance. In accordance with the laws of the State of Texas, Engineer shall
maintain employer's liability coverage with a limit of not less than $500,000.

B. Comprehensive General Liability Insurance or Commercial General Liability Insurance. If
coverages are specified separately, they must be at least these amounts:

Bodily Injury $1,000,000 each occurrence
Property Damage $1,000,000 each occurrence
$2,000,000 for aggregates

Manufacturers' or Contractor Liability Insurance is not an acceptable substitute for Comprehensive General
Liability Insurance or Commercial General Liability Insurance.

C. Professional Liability Insurance. Engineer shall provide and maintain professional liability coverage,
with limits not less than $3,000,000 per claim and $3,000,000 aggregate. The professional liability coverage
shall protect against any negligent act, error or omission arising out of design or engineering activities,
including environmental related activities, with respect to the project, including coverage for negligent acts,
errors or omissions by any member of the Engineer and its subcontractors and subconsultants (including,
but not limited to design subcontractors and subconsultants) of any tier.

D. Comprehensive Automobile Liability Insurance. Applying to owned, nonowned, and hired
automobiles in an amount not less than $1,000,000 for bodily injury, including death, to any one person,
and $1,000,000 on account on any one occurrence, and $1,000,000 for property damage on account of any
one occurrence. This policy shall not contain any limitation with respect to a radius of operation for any
vehicle covered and shall not exclude from the coverage of the policy any vehicle.

E. Valuable Papers Insurance. In an amount sufficient to assure the full restoration of any plans, drawings,
field notes, logs, test reports, diaries, or other similar data or materials relating to the services provided
under the Contract in the event of their loss or destruction, until such time as the work has been delivered
to the CRRMA.

F. General Insurance Requirements. For all insurance required by this Article 16, certificates of insurance
shall indicate the name of the insured, the name of the insurance company, the name of the agency/agent,
the policy number, the term of coverage, and the limits of coverage. All policies must be written through
companies licensed to transact that class of insurance in the State of Texas and acceptable to the CRRMA.

Such insurance shall be maintained in full force and effect during the life of the Contract or for a longer
term as may be otherwise provided for hereunder. Insurance furnished under Sections B and D, above, shall
name the CRRMA and the Engineer as additional insureds and shall protect the CRRMA, the Engineer,
their officers, employees, directors, agents, and representatives from claims for damages for bodily injury
and death and for damages to property arising in any manner from the negligent or willful wrongful acts or
failures to act by the Engineer, its officers, employees, directors, subconsultants, agents, and representatives
in the performance of the services rendered under the Contract.

The insurance carrier shall include in each of the insurance policies the following statement: "This policy
will not be canceled or materially changed during the period of coverage without at least thirty (30) days
prior written notice addressed to the CRRMA, at the address provided in the Contract.”

ARTICLE 17. GRATUITIES

A. Employees Not to Benefit. CRRMA policy mandates that employees of the CRRMA shall not accept
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any benefit, gift or favor from any person doing business with or who reasonably speaking may do business
with the CRRMA under the Contract. Employees may accept meals offered in the course of normal
business relationships and promotional items that do not exceed an estimated $25 in value and are
distributed as a normal means of business advertising.

B. Liability. Any person doing business with or who reasonably speaking may do business with the
CRRMA under the Contract may not make any offer of benefits, gifts or favors to CRRMA employees,
except as mentioned above. Failure on the part of the Engineer to adhere to this policy may result in the
termination of the Contract.

ARTICLE 18. DISADVANTAGED BUSINESS ENTERPRISE REQUIREMENTS

The Engineer agrees to comply with the assigned Disadvantaged Business Enterprise goal or a zero goal,
as determined by the CRRMA.

ARTICLE 19. CIVIL RIGHTS COMPLIANCE

A. Compliance with Regulations. The Engineer shall comply with the regulations of the USDOT, Title
49, Code of Federal Regulations, Parts 21, 25, 27 and 28 as they relate to nondiscrimination; also
Executive Order 11246 titled Equal Employment Opportunity as amended by Executive Order 11375 (the
“Regulations™).

B. Nondiscrimination. The Engineer, with regard to the work performed by it during the Contract, shall not
discriminate on the grounds of race, color, sex, or national origin in the selection and retention of
subcontractors, including procurement of materials and leases of equipment.

C. Solicitations for Subcontracts, Including Procurement of Materials and Equipment. In all
solicitations either by competitive bidding or negotiation made by the Engineer for work to be
performed under a subcontract, including procurement of materials or leases of equipment, each
potential subcontractor or supplier shall be notified by the Engineer of the Engineer’s obligations under the
Contract and the Regulations relative to nondiscrimination on the grounds of race, color, sex, or national
origin,

D. Information and Reports. The Engineer shall provide all information and reports required by the
Regulations, or directives issued pursuant thereto, and shall permit access to its books, records, accounts,
other sources of information, and facilities as may be determined by the CRRMA to be pertinent to
ascertain compliance with such Regulations or directives. Where any information required of the Engineer
is in the exclusive possession of another who fails or refuses to furnish this information, the Engineer shall
so certify to the CRRMA, TxDOT or the FHWA, as appropriate, and shall set forth what efforts it has made
to obtain the information.

E. Sanctions for Noncompliance. In the event of the Engineer's noncompliance with the nondiscrimination
provisions of the Contract, the CRRMA shall impose such contract sanctions as it, TxDOT, or the FHWA
may determine to be appropriate, including, but not limited to:
(a) withholding of payments to the Engineer under the Contract until the Engineer complies
and/or

(b) cancellation, termination, or suspension of the Contract, in whole or in part.

F. Incorporation of Provisions. The Engineer shall include the provisions of paragraphs (A) through
(E) in every subcontract, including procurement of materials and leases of equipment, unless exempt by
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the Regulations or directives issued pursuant thereto. The Engineer shall take such action with respect to
any subcontract or procurement as the CRRMA, TxDOT, or the FHWA may direct as a means of enforcing
such provisions including sanctions for noncompliance provided, however, that in the event an Engineer
becomes involved in, or is threatened with, litigation with a subcontractor or supplier as a result of such
direction, the Engineer may request the CRRMA to enter into such litigation to protect the interests of the
CRRMA; and, in addition, the Engineer may request the United States to enter into such litigation to
protect the interests of the United States.

ARTICLE 20. PATENT RIGHTS

The CRRMA and the USDOT shall have the royalty free, nonexclusive and irrevocable right to use and to
authorize others to use any patents developed by the Engineer under the Contract.

ARTICLE 21. COMPUTER GRAPHICS FILES

The Engineer agrees to comply with TXDOT’s Computer-Aided Design (CAD) Manual, if determined by
the CRRMA to be applicable to the Contract.

ARTICLE 22. DISPUTES

A. Disputes Between the Parties. Any dispute between the parties as to the interpretation of, subject matter
of, or in any way related to the Contract, including a dispute concerning the cost of services, is to be resolved by
the two parties attempting to reach a fair and equitable resolution by using good faith negotiation followed by, if
necessary, one or more of the following means: (1) mediation; (2) arbitration; and/or (3) legal proceedings in a
court of competent jurisdiction. Resolution of any claims, questions, or disputed amounts shall be subject to
approval by the CRRMA Board of Directors.

B. Disputes Not Related to Contract Services. The Engineer shall be responsible for the settlement of all
contractual and administrative issues arising out of any procurement made by the Engineer or any contract
with a subconsultant in support of the services authorized herein.

ARTICLE 23. SUCCESSORS AND ASSIGNS

The Engineer and the CRRMA do each hereby bind themselves, their successors, executors, administrators and
assigns to each other party of this agreement and to the successors, executors, administrators and assigns of
such other party in respect to all covenants of the Contract. The Engineer shall not assign, subcontract or
transfer its interest in the Contract without the prior written consent of the CRRMA.

ARTICLE 24. SEVERABILITY
In the event any one or more of the provisions contained in the Contract shall for any reason, be held to
be invalid, illegal, or unenforceable in any respect, such invalidity, illegality, or unenforceability shall not
affect any other provision thereof and the Contract shall be construed as if such invalid, illegal, or
unenforceable provision had never been contained herein.

ARTICLE 25. PRIOR CONTRACTS SUPERSEDED

This Contract constitutes the sole agreement of the Parties hereto for the services authorized herein and
supersedes any prior understandings or written or oral contracts between the Parties respecting the subject
matter defined herein.
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ARTICLE 26. CONFLICT OF INTEREST

A. Representation by Engineer. The undersigned Engineer represents that such firm has no conflict of
interest that would in any way interfere with its or its employees' performance of services for the CRRMA or
which in any way conflicts with the interests of the CRRMA. The Engineer and its subconsultants shall not
enter into any contract with TxDOT, the FHWA, the City of El Paso or other agencies or parties during the
term of this Contract which could create a conflict of interest with the services provided to the CRRMA and
shall exercise reasonable care and diligence to prevent any actions or conditions that could result in a conflict
with the CRRMA''s interests. The Engineer shall at all times comply with the Conflict of Interest Policy
adopted by the CRRMA. Questions regarding potential conflicts of interest shall be addressed to the
Executive Director for resolution.

B. Environmental Disclosure. The Engineer certifies by executing the Contract that it has no financial
or other interest in the outcome of this Project on which the environmental assessment is prepared.

ARTICLE 27. CONTROLLING LAW, VENUE
This Contract shall be governed and construed in accordance with the laws of the State of Texas. The parties
hereto acknowledge that venue is proper in El Paso County, Texas, for all disputes.

[END OF ATTACHMENT]
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ATTACHMENT B

SERVICES TO BE PROVIDED BY THE CRRMA

The CRRMA shall perform and provide the following in a timely manner so as not to delay the
service to be provided by the Engineer:

1. Authorize the Engineer in writing to proceed

2. Place at Engineer’s disposal all reasonably available information pertinent to the project,
including previous reports, drawings, specifications or any other data relative to the project.

3. Designate in writing a person to act as the Authority’s representative, such person to have
complete authority to transmit instructions, receive information and interpret and define
Authority’s decisions with respect to the services to be provided by the Engineers.

4. Render decisions and approvals, as soon as reasonably possible to allow for the
expeditious performance of the service to be provided by the Engineer.

[END OF ATTACHMENT]

ATTACHMENT B
SERVICES TO BE PROVIDED BY THE CRRMA
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ATTACHMENT C

SERVICES TO BE PROVIDED BY THE ENGINEER

Attachment C
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ATTACHMENT D
D-1

WORK AUTHORIZATION NO.
CONTRACT FOR ENGINEERING SERVICES
THIS WORK AUTHORIZATION is made pursuant to the terms and conditions of Article 5 of the Contract

for Engineering Services (the Contract) entered into by and between the CAMINO REAL REGIONAL
MOBILITY AUTHORITY (the “CRRMA”), and HUITT-ZOLLARS, INC. (the “Engineer”) dated

PART 1. The Engineer will perform engineering services generally described as in accordance
with the project description attached hereto and made a part of this Work Authorization. The responsibilities
of the Engineer as well as the work schedule are further detailed in exhibits A and B, which are attached hereto
and made a part of the Work Authorization.

PART II. The maximum amount payable under this Work Authorization is $----- and the method of payment
is Specified Rate Basis as set forth in Attachment E of the Contract. This amount is based upon fees set forth
in Attachment E, Fee Schedule, of the Contract and the Engineer’s estimated Work Authorization costs
included in Exhibit C, Fee Schedule, which is attached and made a part of this Work Authorization.

PART IIl. Payment to the Engineer for the services established under this Work Authorization shall be made in
accordance with Articles 3 thru 5 of the Contract, and Attachment A, General Provisions, Article 1.

PART IV. This Work Authorization shall become effective on the date of final acceptance of the Parties
noted below and shall terminate upon CRRMA final acceptance of the completed project, unless extended by
fully executed amendment.

PART V. This Work Authorization does not waive the Parties' responsibilities and obligations provided under
the Contract.

IN WITNESS WHEREOF, this Work Authorization is executed in duplicate counterparts and hereby
accepted and acknowledged below.

CAMINO REAL REGIONAL MOBILITY AUTHORITY

By:
Executive Director
Date:

HUITT-ZOLLARS, INC.

By:

Date:

ATTACHMENT D-1
WORK AUTHORIZATION
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LIST OF EXHIBITS

WORK AUTHORIZATION NO.
Exhibit A Services to be provided by the Engineer
Exhibit B Work Schedule

Exhibit C Fee Schedule/Budget
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ATTACHMENT D
D-2

AMENDMENT NO.

WORK AUTHORIZATION NO.
CONTRACT FOR ENGINEERING SERVICES

THIS AMENDMENT is made pursuant to the terms and conditions of Article 5 of the Contract for
Engineering Services (the “Contract”) entered into by and between the CAMINO REAL REGIONAL
MOBILITY AUTHORITY (the “CRRMA”), and HUITT-ZOLLARS, INC. (the “Engineer”). This
Amendment No. __ seeks to amend Work Authorization No. __ dated , which was
executed by and between the parties pursuant to the Contract for development of the project knownas

(the “Project”).

PART L. The terms and conditions of Work Authorization No. are hereby amended as follows:

PART II. This Amendment shall become effective on the date of final execution of the Parties hereto.
All other terms and conditions of Work Authorization No. _ not hereby amended are to remain in full force
and effect.

IN WITNESS WHEREOF, this Work Authorization Amendment is executed in duplicate
counterparts and hereby accepted and acknowledged below.
CAMINO REAL REGIONAL MOBILITY AUTHORITY

By:

Executive Director
Date:

HUITT-ZOLLARS, INC.

By:
Date:

ATTACHMENT D-2
WORK AUTHORIZATION AMENDMENT
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ATTACHMENT E
FEE SCHEDULE
(Final Cost Proposal)

This attachment provides the basis of payment and fee schedule. The basis of payment for this contract is
indicated by an “X” in the applicable box. The basis shall be supported by the Final Cost Proposal (FCP)
shown below. If more than one basis of payment is used, each one must be supported by a separate FCP.

“X”

Basis

Lump Sum

The lump sum shall be equal to the maximum amount payable. The lump sum includes all direct
and indirect costs and fixed fee. The Engineer shall be paid pro rata based on the percentage
of work completed. For payment the Engineer is not required to provide evidence of actual
hours worked, travel, overhead rates or other evidence of cost.

Unit Cost

The unit cost(s) for each type of unit and number of units are shown in the FCP. The unit cost
includes all direct and indirect costs and fixed fee. The Engineer shall be paid based on the
type and number of units fully completed and the respective unit cost. For payment, the
Engineer is not required to provide evidence of actual hours worked, travel, overhead rates
or any other cost data. The FCP may include special items, such as equipment which are not
included in the unit costs. Documentation of these special costs may be required. The
maximum amount payable equals the total of all units times their respective unit cost plus any
special direct items shown.

Specified
Rate
Basis

The specified rates for each type of labor are shown in the FCP below. The FCP may include
special items, such as equipment which are not included in the specified rates. Payment shall
be based on the actual hours worked multiplied by the specified rate for each type of labor
plus other agreed to special direct cost items. The specified rate includes direct labor and
indirect cost and fixed fee. The CRRMA may request documentation of reimbursable
direct costs including hours worked. Documentation of special item costs may be required.
The specified rate is not subject to audit.

Cost Plus
Fixed Fee

Payment shall be based on direct and indirect costs incurred plus a pro rata share of the fixed
fee based on the ratio of labor and overhead cost incurred to total estimated labor and overhead
cost in the FCP or the percentage of work completed. The invoice must itemize labor rates,
hours worked, other direct costs and indirect costs. The Engineer may be required to provide
documentation of hours worked and any eligible direct costs claimed. The overhead rate charged
is subject to audit and adjustment to actual rates incurred. The FCP below shows the hourly rates
for labor, other direct expenses including but not limited to travel and allowable materials, overhead
rate and the fixed fee.
__A.  Actual Cost Plus Fixed Fee - Actual wages are paid (no minimum, no
maximum. This option does not apply to Indefinite Deliverable Contracts.)
__B. Range of Cost Plus Fixed Fee — Actual wages must be within the allowable
range shown on the Final Cost Proposal.
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ATTACHMENT E
FEE SCHEDULE

Final Cost Proposal (FCP) Supporting Basis of Payment

* Maximum amount payable must be negotiated for each work authorization.

The maximum amount payable is based on the following data and calculations:

ATTACHMENT E
FEE SCHEDULE
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ATTACHMENTE -1
Invoice Reimbursement Checklist

ATTACHMENT E-1
FEE SCHEDULE
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ATTACHMENT F
ORGANIZATION CHART

ATTACHMENT F
ORGANIZATION CHART
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