Sharon Howell .

From: _ GeneralCounsel <general.counsel@texasattorneygeneral.gov>
Sent: Tuesday, October 21, 2014 8:53 AM

To: Erik Browh; Sharsh Howell K

Subject: . - Ohufside: Coursel:Contract Apbroval

Attachments:

October 21, 2014

Ms. Sharon Felfe Howell

General Counsel

Texas Department of Criminal Justice
P.O. Box 4004

Huntsville, Texas 77342-4004

Re:  Quisiile Counsal Contenet Asiorovali

Dear Ms. Howell:

Enclosed please find a copy of the Outside Counsel Ccéntract rioting approval by this Office. In signing this Outside
Counsel Contract, this office has not substituted our judgment for The Texas Department of Criminal Justice (“Agency™)
as to the qualification of, need for, dollar amounts and appropriate expenditures of taxpayer resources for Ouiside Counsel

representation. ;
All invoices submitted for payment should be forwarded to the Qutside Counsel Billing Coordinator, for OAG

review prior to payment. Please use the QAG Request for Voucher Approval form in submitting a request for payment
approval. This form provides the OAG with an accounting of current fecs and expenses, as well as a total of all fees and
expenses incurred to date. Failure to include this information on the invoice and Request for Voucher Approval form will
delay approval of the invoice and payment to-counsel: -~~~ - - o oo e -

Electronic versions of all relevant Qutside Counsel Contract forms and documents can be found on he OAG's
website, ~ wunder the “Publications Tab" off of the 0OAG's Home Page:
https:/fwww.oag.state.tx.us/newspubs/publications.shtm}

If you have any questions, please contact me at the number below.

Sincerely,

Evan Kelley

Outside Counsel Contract Coordinator
General Counsel Division

(512) 475-4291

Enclosures
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OUTSIDE COUNSEL CONTRACT -

s

This Agreement, including afl &idenda (the Acidenda are incorporated herein by reference), is
 bereinafier referred to as the “Outside Counsel Contract” or “OCC.” This Outside Counsel
" Contwact s miadeand ientered Sitobv il Between the T Miepay .of Criminal Justice

; & _

TE ; Gisel, and does not include
ey General” or “OAG*). This OCC is made

INDUCEMENTS B o

th'.rcas; Agency requires the assist;}née- of outside legal counsel in caxr:ying out .its
responsibilities; and . o ) N

Whereas, Agenoy has received prior dpproval from the OAG to contract for outside legal
SCI'ViGCS; and . e

Whereas, Outside Counsel desires to pro-iride legal services to ‘Agency, subject to the authority
of the Attorney General. ’ - .

" AGREEMENT

Now, Therefore, in consideration of the indncements, covenants, aéreements end conditions
herein contained, the Parties agree as follows: : ' _—

Section 1, Purpose/OAG Approval.

11 Purpose. The puirpose of this OCC is for Outside Counsel to provide legal services to
Agency, as described in Addendum A. Outside Counsel and Agency understand and agree to the « #
OAG’s conlinuing autherity and right to expand or limit the scope of legal services provided by
Cutside Counsel to Agency. o 5

12 OAG Approval. The Attorney General’s, or his Designee’s, signature on this OCC . e
ropresents the QAG’s approval of Cutside Counsel serving as lepal Sounsel (o Agency duting the

term of, and for the purposes exprassed in, this OCC. Consistent with Section 402.0212 of the
.Texas Government Code, the OAG may withdraw, modify, or expand this approval af any time.

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

;




new Outside Counsel Contract to the QAG for approval before filing or responding to litigation
© maffers, ‘

CAPACITY, WHETHER INTERLOCUTORY

R OTHERWISE, WITHOUT FIRST (B BRAASSION OF: \

TR
's

ATTORNEY GENERAL, FIRST ASST :
GENERAL. Outside Counsel hes the duty fo promptly notify the Agency, and OAG of the
desitability or likelthood of an appeal, R ~

¥

1.2.3 OQAG Review of Outside Counsel Invoice and Release of Payment. Tn addition
to OAG approval to contract for legal services, Outside Counsel invoices must be reviewed and
approved by the OAG pursuant to Subsection 402.0212(b) of the Texas Government Code and
Title 1, Chapter 57 of the Texas Administrative Code, ‘

Section 2. OCC Term.

This OCC shall commence on September 29, 2014, and shall terminate on August 31, 2015
(hereinafier “OCC Term™), unless terminated earlier pursuant to section 7 of this OCC. The
OCC Term may not be extended except by amendment pursuant to section 9.12 of this 0CC.

-3 .

Section 3. Obligations of Outside Counsel. _ _ 7
31 Duties. Outside Connsel will provide professional legal services to the Agency as
described in Addendnm A. Outside Counsel shall represent Agency with due professional care
- asrequired by applicable law and disciplinary nles. T

ey
At

1o perform valuable services for Agency, and the

tior are specified in Section 5 and Addendum B of this
sloydes i expedted. to perform work of a type

grses that any person exnploged or

33 Public Information and Client Communications, Outside Counsel acknowledges that
information created or exchanged in the course of representation of a governmental body may be
subject to the Texas Public Information Act, Chapter 552 of the Texas Government Code, and
» may be subject to required disclosure in a publicly-accessible format pursuant to Section.
2252.907 of the Texas Government Code, Outside Counsel will exaicise ssiondl Judgitisnt:
and care when creating deeuingnis or ather medla riferided L OF eped
attoruey-client communications that iy be, subject fo diselosurs:under the Pulilic ation
Act (e.g. invoices where Tniide iy der Titigation strategies or privileged
information).  OQuiside Counsel should. wnrk cofifidentisl or privileged attorney-client

Outside Counsel Contract
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communications as confidential. This subsection shall not be interpréted to lmit Outside
Counsel’s duty to provide full disolosure to Agency and the OAG as necessary in. Outside
Counse!’s judgment to represent Ageney with due professional care or as requited by applicable

law or disciplinary rules.

us: Pursuant to the stindard of professional care owed to the Agency, Outside
3l ) ¢y fully informed about all matetial matters relating to legal

35  Subcontracting Authority; In the event that Outside Counsel should determine that it is

those performances, Outside Counsel may enter into such subcontract(s). If Ouiside Counsel
elects to enter into a subcontract, then the Parties agree that-all such subcontracts are subject to
section 4 (Limitation of Liability), subsection 5.2 (Reimbursement of Bxpenses), subsection-5.3
(Subcontractor Pdayments), subsection 6.2 (Subcontractor- Invoices), and subsection 6.5
(Supporting Documents; Right-to-Audit; Inspection of Records) of this OCC. Furthermore, if
Outside Counsel elects to enter into & subcontract for any legal services, then the Parties agree
that the Agency shall not be Hable to Outside Counsel for any hourly rales or rate ranges preater
than the highest hourly rate or rate range. specified in Addendum B.unless prior written approval
is obtained from the Agency and OAG. Any subcontracted legal counsel must comply with
subsection 9.8 (Conflict of Interest) of this OCC, _

Qutside Coumsel agrees to comply with all state and federal laws applicable fo any
subcontractors, including, but not limited to, laws regarding wages, taxes, insurance, historically
underutilized businesses and workers® compensation. : :

In no -event shall this section or any other provision of this OCC be construed as relieving

“* Outside Counsel of fhe responsibility for ensuring that all performances rendered under this

OCC, and any subcontracts thereto, ate rendered in compliance with all of the terms of this OCC.

Secﬁ__qn 4. VLiability, '

41  Limitation of Liability., The Parties stipulate and agree that the State of Texas and

Agency’s total lability to Outside Counsel, including consideration for the full, satisfactory and
timely performance of all its duties, responsibilities and obligations, and for reimbursement of all
expenses, if any, as set forth In this OCC or other liability arising out of any performance herein

shall not exceed: 3

$25,000.00 for this OCC Term.

The Parties stipulate and agree that any act, action or representation by either party, their agents
or employees that purport to increase the liability of the State of Texas or Agency is voidable by
the OAG, unless this-QCC is amended io modify this limitation ‘of Hability. Outside Counsel
agrees that the OAG, the State of Texas and its agencies (other than Agency) shall have no
liability arising out of this OCC or the performances of this OCC to Outside Comnsel.

Outside Counsel Coniract
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4.2 Subject to Appropriation. The Parties acknowledge and agree that nothmg in this OCC~
will be interpreted to create a future obligation or Hability in excess of the finds currenily

appropnated to the Agency.

Section 5. CompensaﬁonlExpenses.

51  Fees to Oufside Counsel “Subject ’ta i

Code, Agency agrees to pay Qutside Coy

performance of the legal services under this L&
. schedule, subject to the limitations described in this Geondum: 13 Jox
7 and condlﬁons regarding fces/compensaton to Out31de Counscl)

5.2 Relmbursement of Expenses. Agency wﬂl reImbume Outszde Counsel- for actual

“expenses mclmed in the pcrformance of the legal services described in Addendum A, if such
, 91 necessary or advisable, Outside Counsel must provide copies

¢ ﬁf -actual expenditures Limitations on the amount and type of

will zelniby 6?3_ Outside Counsel for reasonable and .neoe.ssary
[ the: sted ot the Texas Milenge Guide adopted under Section
660.043 of the' Tﬁﬁgak Gwavmmm dé; “Thie: Téxas Mileage Guide is curréntly available on the
Comptroller of Public ‘Accounts® website, af: hitps:/finx.cpa.state.tx us/ﬁn/traveiftravelratcs php
(last visited Apn} 2,2012), e _

32 Ouiside: Counsel: for: reasonable and nccess'ary
st d5 less, for each attorney for
ise: Ouiside Counsel for the

3

¢ Outside Counsel for reasonable and necessary
ypon by Agency in writing in advance, in-state
:reimbursed at the lesser.amount of the actual

per mght. Unless otherw1se agreed upon by Agesicy in writing in advance,
or overnight accommodations will be reimbursed at thc lesser emount of the

$250.00 per night.

5.2.4 Airfare. Airfare will be reimbursed at the lesser amount of the actual expense ot
the regular published rates for airfares for commercial airlines. Agency wﬂl not reimburse

Outside Counsel for expenses relating to first-class mrfare

5. 2.5 Expert Services, Subject to Agency’s prior approval, Agency will reimburse
Outside CmmseI for the reasonable and necessary cost of expert services. ,

£
+

Outside Connsel Contract
Page 4 of 17




¥

52.6 Other Reimbursable Expenses. Agency will reimburse the actual cost for other
expenses if Outside Counsél provides a reasonable and sufficient explanation of the nature and
putpose of the charge and the charge is reasonable and either necessary or advisable. :

: 52.7 Noa-Reimbursable Expenscs. Agency expects Outside Counsel to anticipate
and include routine operating expenses and dishursements as part of overhead and, therefore,
part of a basic hourly rate or flat rate. Therefore, Agency will not réimburse Outside Counsel

+ . for: routine-copying and printing charges; fax charges; routine postage; office supplies; telephone

charges unless related to teleconferencing services; local travel (within 20-mile radius of office
including mileage, parking, and tolls); all delivery services performed by internal staffs
eleciricity or other utilities; software costs or subscription fees, and internet or wireless access

charges. o % .

‘%.z.s Gratuity. Agency will not reimburse Outside Counsel for tips or gratuitieﬁ.g

529 Reimbursement for Agency Employee Ekpenses. Agency will not réimburse
Qutside Counsel for the cost of expenses incurred by Agency employees. :

:5.2.10 No Mark-up. Outside Counsel will only be reimbursed for actual expenses.: -~
Outside Counsel shall not be reimbursed for any mark-up or other overhead costs.

5.3  Subcontractor Payments.. Subject to Agency’s prior approval, Agency will reimbirse

OQutside Counsel for the actual, reasonahble and necessary expenses relating to Outside Counsel’s

use of subcontractors: Outside Counsel shall be responsible for any payments end other claims
+ due to subcontractors for work performed under this OCC. Outside Counsel, in subcontracting
Far-any perforna v T Suphort OF anyof the performances spesified herein (e.g., expert
- : sl dgrées that Agency shall
’&E‘: ) .

54 Legal Research. The Agency may reimburse Outside Counsel for its reasonable and
necessary expenses relating to legal rescarch, including online legel research. '

- While the Agency should be paying Outside Comnsel to epply the knowledge and expertise for
which it was hired, and not paying Outside Counsel to obtain that Impwledge through extensive
legal research, the Agency understands that stiuations arise that justify extensive research on how
best to proceed in order to achieve a desired result. Therefore, the need for extensive legal ~
research will be addressed on a case-by-case basis by Outside Counsel and Agency.

. 55 Administrative Staff/Clerks. Agency will not pay for law eiks;
© interns, or administrative staff, such as secretatial support, librarians, casecle shiing
and billing clerks, including but not limited to the following: ot ey, file:
organization, docketing, and other administrative tasks; and preparation of billing, mvoice
review, budget preparation, and communications regarding same or any other accounting matfer,

Qutside Counsel Contract
Page 50717




5.6 Training. Agency will not pay for the education or training of attorneys, paralegals, or

other staff of Outside Counsel, including assigning such staff on a fransient basis to an: Agency

matter, :

-

Section 6.  Invoices for Payment.

6.1.1 General. Agency and Outside Counsel agree to abide by the administrative rules
adopted by the OAG governing the submission, review and approval of inveices. These rules are
found at Title 1, Chapter 57 of the Texas Administrative Code, ' ’

6.1.2 Billing Period. The billing petiod is the interval (ex. monthly) which determines
the frequency Qutside Counsel will submit invoices to the Agency. ‘The billing period for this
OCC is specified in Addendum B. . IR

- 6.1.3 Billable Time, Agency will only pay for the services of individuals covered in
Addendum B. All fime must be billed jn one-tenth hour or one-quarter hour increments, and
must reflect only actual time spent. “Tasks referencing correspondence and filings must describe
the document received or authored. Agency expects to be billed for the actual time it takes to
-modify standardized forms, filings, and/or correspondence for use on the matier being billed.
Agency will not refmburse Outside Counsel for the time it originally took to prepare any such
standardized documents. Agency will not pay for review, execution, and processing of the OCC

and submission of invoices. )

5.1.4 . Submission of Invoices. Outside Counsel must Eubmit invoices t__6 Agency at:

General Counsel
Texas Department of Criminal Justice
Post Office Box 4004
Huntsville, Texas 77342-4004

-
P

Agency must submit invoices and other related information Eo the OAG at the following
e-mail address or mailing addiess:

OCCInvo ice@texésattomcygeneral.gov
,OR )

., Atin.: OCCInvoice . -
. .+ - Office of the Attorney General
N General Counse] Division, Mail Code 074
Post Office Box' 12548
Augstin, Texas 787112548

Outside Counsel Contract
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, 62 Subcontractor Invoices. Subccntractor(s) sha]l directly invoice Outside Counsel, and
" Quiside Counsel shall then invoice Agency for the work performed The actual work performed
by subcontractor sha]l be specifically identified in the invoice supported by attaching

documentsation.

‘63  Prompt Payment. Paymcnts to Ouiside Coumsel by Agency under this OCC shall be in
compliance with Chapter 2251 of the Texas Government Code and Title 34, Chapter 20
. SubchapﬁerD of the Tcxas Adm1msu-ahvc Code

¥ " *
64 Adm]msh“ahve Fee Outside Counsel agrccs that, pursuant to Subsccuon 403, 0212(0)
" of the Texas Government Coderand Title 1, Chapter 57 of the Texas Administrative Code, a non-
refundable administrative fee is due-to the OAG for the review of Outside Counsel invoices., In
the event that Outside Counsel fails to timely submit to the OAG thie required administrative fee,
any invoices shall be deemed incorrect and incomplete and not gligible for payment. Outside
Counsel may not charge or seek reimbursement from the Agency for the payment of the

admipistrative fee
) OlltSJ.gle Counsel will submit the administrative fee to the following address: -

: Outside Counsel Invoice
" Office of the Attorney General”
Post Office Box 13175
Austio, TX 78711-3175

5
L

 Checks or money orders must be made payable to the “Office of the Attomey General” and
reference the OCC Number.

6.5  Supporting Dacuments, nght-to-Audxt' Tuspection of Records.

. 6.5.1 Dauty to Mamtam Records, Outside Counsel shall maintain adequate records to
support its charges, procedures, and performances to- Agency-for all work related to this OCC.
Outside Counsel shall also maintain such records as are desmed necegsary by Agency, OAG, the
State Auditor’s Office, or federal auditors if federal funds are used to pay Outside Counsel, to
ensure proper accounting for ell costs and performances related to this OCC. :

&

o 65.2 Records Retentmn. Outside" Counsel shall retain, for a period of at least four (4)

years after the later of (1) the expiration or termination of this OCC, (2) an audit relating to this
OCC, or (3) htlga‘aon relating to this QCC, such records as are necessary to fully disclose the
extent of services provided under thi§ OCC, including but not limited to any daily activity reports
-and time distribution and attendance records, and other records that may show the basis of the

charges made or parfonnances dehverei

6.5.3 Inspect:on of Records and Right to "Audit. Outside Counsel shall make
available at reasonable times and upon reasonsble notice, and for reasonable periods, all
information related to the Stafe’s propezty, services performed, and charges, such as work

Qutside-Counsel Contract
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papers, reports, books, data, files, software, records, and other supporting documents pertaining

to this OCC, for purposes of inspecting, monitoring, auditing, or evaluating by Agency, the State

of Texas, or their authorized representatives. Outside Counsel shall cooperate with anditors and

other-anfhorized Agency and State of Texas representatives and shall provide them with prompt
* access to all of such State property as requested by Agency or the State of Texas.

‘ 6.5.4 State Auditor. In addition to and without limitation on the other audit provisions
of this OCC, pursuant to Section 2262.003 of the Texas Government Code, the State Auditor’s
Office may conduct an audit or investipation of Outside Counsel or any other entity or person
receiving funds from the State directly under this QCC or indirectly through a subcontract under
this OCC. The acceptance of funds by Ouiside Counsel or any other entity or petson directly
under this OCC or indirectly through a subcontract under this’ OGC acts as -acceptance of the
authority of the State Auditor’s Oﬁce, under the direction of the Legislative' Audit Committee,
to conduct an andit or investigation in connection with those funds. Under the direction of the
Legislative Audit Committee, Outside Counsel or other entity that is the subject of an andit or
investigation by the State Auditor’s Qffice must provide the State Auditor’s Office with aceess to
any informsation the State Auditor’s Office considers relevant-to the imvestigation or audit.
Outside, Counsel further agrees to cooperate fully with the State Auditor’s Office in the conduct
of the audit or investigation, mcludmg providing all records requested. Outside Counsel shall
ensure that this paragraph concerning the authority to audit funds received mdu‘ecﬂy by -
subcontractors through Outside Counsel-and the requirement to cooperate is included in any

., subcontract it ewards, The State Auditor’s Office shafl at any time have access to and the xight
. to examine, audit, excerpt, and transcribe any pertinent books, documents, working papers, and

records of Outside Counsel related to this OCC. .

*

Section 7. Termination

7.1 Convenience of the State. The Agenocy has the right to terminate this OCC, in whele or
in part, without penalty, by notifying Owuiside Counsel in writing of such termination prior to the
effective date of such texmination. Such notification of texmination shall state the effective date
of termination. In the event of such termmatwn, Outside Counsel shall, unless otherwise
mutually agreed upon in writing, cease all services mnncd:ately, except such services that are-
pecessary to wind-up, in a cost-effeciive manner, all services bemg provided. Subjectto Section
-4 of this OCC, Agency shall be lable for payments for all services performed under this OCC to

the effective date of termination, plus any necessary services to cost effectively wmd-up

=In the event the OAG withdraws its approval of this GCC dunng the OCC term, then Agency, in
- consultation with the OAG, shall terminate this OCC for convenicnee.

Iy

« T2 CausefDefault. In the event that Outsnie Counse! commits & material breach of this
OCC, Agency may, upon written notice to-Outside Counsel, immediately terminate all or any
part of this OCC. Termination is not an exclusive remedy but will be in addition to any other

rights and remedies provided in equity, by law, or under this OCC.

QOutgide Counsel Contract
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7.3 -Rights Upon Termination or Expiration. Upon expiration or terminaiion of this OCC
for any reason, Outside Counsel shall, subject to Ouiside Counsel’s professional obligations,
‘immediately transfer to Agency all information and associated work products prepared by
Outside Counse! or otherwise prepared for Agency pursuant to this OCC, in whatever form such
information and work products may exist, to the- extent requested by Agency. Atmo additional
cost to Agency and in any manner Agency deems appropriate in its sole discretion, Ageney is
granted the unrestricted 1ight to use, copy, modify, prepare derivative works from, publish, and
distribute any component of the information, work product, or other deliverable made the subject

ofthis OCC.

74  Remeilies. Notwfthsﬁnding any exercise by Agency of its rights of early termination,
Outside Counsel shall not be relieved of any liability to Agency for damages due to Agency by
virtue of any breach of this OCC by Outside Counsel or for amounts otherwise due Agency by

Qutside Counsel.

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

Agency.
Seotion 8. Cerfifications of Outside Counsel

By agreeing to and signing
and warranties:

81  Delinquent Child Support Obligations. Outside Counsel certifies that it is not
ineligible to receive any grant, loan, or payment under this OCC pursuant to Section 231.006 of
the Texas Family Code and acknowledges that this OCC may be terminated and payment may be
withheld if this certification is inaccurate. _ SR

8.2  Buy Texas. With respect to any services purchased pursuant to this OCC, Qutside
Counsel represents and warrants that it will buy Texas products and materials for use in
providing the services.authorized herein when such products and materials are available at a
compatable price and within a comparable period of time when compared to non-Texas produocts
and materials. This subsection does not apply to Outside Counsel providing legal services
located outside the Stafe of Texas.

8.3  Gift to Public Servant. OQutside Counsel watrants that it has not given, nor does it

intend to give at any time hereafter, any economic opportunity, future employment, gift, loan,
gratuity, special discount, trip, favor, orservice to a public servent in connection with the award

of this OCC,

84  Franchise Tax. By mgrung thxs OCC, Outside Counselcertifiss that its Texas franchise
tax payments are current, or that if is ex
Chapter 171 of the Texas Tax Code.

Outside Cotmsel Contract
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85  Outside Counsel License/Conduct, Outside Counsel cerfifies that each attorney
performing services under this OCC is an attorney in good standing under the laws of the State
of Texas or the jurisdiction where the representation occurs. Outside Counsel will notify Agency
and the OAG in writing within one business day of any lapse in an assigned attorney’s licensed
Status or any final disciplinary action taken against an assigned attorney. For the Lead
Counsel(s) named in Addendum B, Outside Counsel will provide documentation of good
standing from the state bar or the licensing authority of the jurisdiction in which the sttormney
resides and is licensed. An attomey that is not licensed by the ‘Stete Ber of Texas may not.

provide legal services and advice concerning Texas law.

8.6  Debt to State. -Outside Counsel acknowledges and agrees that, to the extent Owtside
Counsel owes any' debt (child suppott or other obligation) or delinquent faxes to the State of
~Texas, any payments Outside Counsel are owed under this OCC may be applied by ‘the
Comptroller of Public. Accounts toward any such debt or delinquent taxes until such debt or

delinquent taxes are paid in full.

8.7  Prohibited Bids and Contracts, Under Section 2155.004 of the Texas Government |
Code, Outside Counsel certifies that it is not incligible to receive this OCC and acknowledges
,, that this OCC may be terminated and payment withheld if this certification is inaccurate. -

8.8 - Former Executive Head and Employees of the Agency. Agency and Qutside Counsel
certify that this OCC is compliant, and will remain in compliance during the OCC term, with
Sections 669,003 (Contracting with Executive Head of State Agency) and 2252901 (Contracts
with Former or Retired Agency Employees) of the Texas Government Code.

SECTION 9. GENERAL TERMS AND CONDITIONS

91  Independent Contractor. Outside Counsel agrees and acknowledges that diring the
» OCC Term, Outside Coumsel and Outside Counsel’s subconirastors are independent contractors
of Agency or the State of Texas and are not employees.of Agency or the State of Texas,

911 Outside Counsel will be solely and entirely responsible for its acts and the acts of
its agents, employees, subcontrastors, and representatives in the performance of this OCC.

! 9.1.2 Outside Counsel agrees and acknowledges that during the OCC Term, Outside
‘Counscl shall be entirely responsible for the lisbility and payment for Outside Counsel or
Outside Counsel’s employees or assistants, of all taxes of whatever kind, arising out of the
performances in this OCC. Other than the payments described in this OCC, Outside Counsel
agrees and acknowledges that Outside Counsel or Outside Counsel’s employees or assistants
shall not be entitled to any State benefit on account of the services provided hereunder.
AGENCY SHALL NOT BR LIABLE TO OUTSIDE COUNSEL, ITS EMPLOYEES,
AGENTS, OR OTHERS FOR THE PAYMENT OF TAXES OR THE PROVISION OF
UNEMPLOYMENT INSURANCE AND/OR WORKERS® COMPENSATION, OR ANY

BENEFIT DUE TO A STATE EMPLOYEE. If Agency or the State of Texas shall nonetheless _

L)

CQutside Counsel Contract |
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become liable for sﬁch payments or oingaﬁoﬁ;, Qutside Counsel shall promptly pay or
reimburse Agency or the State of Texas for such lability or obligation.

92  Assipnment of OCC. OQuiside Counsel may not assign this OCC, or assign or delegate
any right or duty under this OCC, without prior written-approval from the Agency and the OAG. |

9.3  Survival. The obligations of Outside ébtmsc[ under the following sections and
subsections shall survive the termination or expiration of this 0GCC: 33,4,5,65,7.1,73, 74,

9.7,9.8,9.11, and 9.13. #

9.4  Copyright/Tutellectnal Property. Outside Counsel shall take reasonable measures 1o
protect Agency from material risks of Agency Hability known to Outside’ Counsel for copyright
or patent infringement or disclosure of trade secrets resulting from the use of any equipment,
materials, information, or ideas furnished by Qutside Counsel pursuant to this OCC (other than
equipment, maierials, information, or ideas supplied or required by Agency or itg employees or _
other agents). Outside Counsel and Agency agres to furnish timely written notice to each othier,
and to the OAG, of any claim of copyright, patent, trade secret, or other intellectual property
infringement arising out of services under this 0CC. , .

'

9.5  Media Releases or Pronouncements. Outside Counsel vnderstands that the GAG and
Agency do not endorse any vendor, commodity, or service. Outside Counsel, its employees,
Tepresentatives, agents, or subcontractors may not participate in gny media event or issue any
media release, advertisenient, publication, editorial, article, or public pronouncement that
pertains to this OCC or the services or project to which this OCC relates or that mentions the
'OAG or Agency without the prior written approval of the OAG and Agency. C

.96  Written Notice Delivery. Any notice required or permitted to be given under this OCC
by one party to the ofher party shall be in writing and shall be given and deemed to have been
“given immediately if delivered in person to the recipient’s address set forth in this subsection, or
on the date shown on the certificate of ‘receipt if placed in the United States mail, postage
prepaid, by-registered or certified mail with fetum receipt requested, addressed to the receiving
party at the address hereinafter specified. : L :

9.6.1 Outside Counsel’s Address. !_;I'he address for Ouiside Counsel for all purposes
under this OCC and for all notices hereunder shall be: '

oz -

9.6.2 OAGs a;;‘zéfi;ﬁ’gency’s Addresses. The addresses for the‘bAG and Agency for all
purposes under this OCC, except as provided by subssction 6.4, and for all notices hereunder
shall be: - : ) .

Outside Counse! Contract
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Qutside Counsel Contract Coordinator
Office of the Attorney Getieral
General Counsel Division, Mail Code 074
Post Office Box 12548
Austin, Texas 78711-2548

o General Counsel :
- Texas Department of Criminal Justice .
- Post Office Box 4004
‘Huntsville, Texas 77324-4004

9.7 Dispute Resolution.
9.7.1 The dispute resolution process provi&ed for in Chapter 2260 of the Texas

.Government Code shall be used, as further descrified herein, by Agency and by Outside Counsel
~ to atiempt to resolve any claim for breach of this OCC made by Outside Counsel. :

9.7.2 Outside Counsel’s claims for breach of this OCC.that the Pariies cannot resolve in

tho ordinary course of business shall be submitted to the negotiation process provided in Chapter
2260, subchapter B, of the Government Code, o initiate the process, Outside Counsel shall
sulumit-wilten notive; sy penuired by subohapter B, to the Agency’s contact with 2 copy to the
ntAttoihey Gen ignee. Said notice shall specifically state that the
Chiagiter subchaph being invoked. A copy of the notice shall also be
et sepresentaiives of

B,
(rtslde Counsel and Agency otherwise entitled to siotice

under this OCC. Compliance by Outside Counsel with subchapter B is a condition precedent to

the filing of a contested case proceeding urider Chapter 2260, subchapter C, of the Government
Cade. N : :

9.7.3 The contested case process provided in Chapter 2260, subchapter C, of the Texas
Government Code is Outside Counsel’s sole and exclusive process for seeking & remedy for any
and all alleged breaches of this OCC by Agency or the State of Texas if the Parties are unable to
resolve their disputes under Section 9.7.2. _

9.7.4 Compliance with the contested case process.provided in Chapter 2260, subchapter
C, of the Texas Government Code is a condition precedent fo seeking consent to sue fiom the
Legislature under Chapter 107 of the Texas Civil Practices and Rémedies Code. Neither the
execution of this OCC by Agency nor any other conduct of any representative of Agency relating
to this QCC shall be considered a waiver of sovereign immunity. )

975 The si:bmission, processing, and resolution of Outside- Counsel’s claim is

.governed by the published rules, if any. If no Agency rules have been publistied, then Title 1,
Chapter 68 of the Texas Administrative Code adopted by the OAG pursnant to Chapter 2260, as

currently eiTgctivc, hereafter enacted, or subsequently amended, shall govern,
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2.8 .:Conﬂict of Interest.

9.8.1 Funds appropriated by the General Appropriaﬁons Act may not be expeﬁded to pay -

the legal . fees or expenses of Outside Counsel in representing Agency in a contested matter if
Qutside Counsel is representing a pleintiff in a proceeding seeking monetary damages from the
State of Texas or any of its agencies. See General Appropriations Act, art. IX, sec. 16.01(j). For
these purposes, “proceedings seeking monetary damages” do not: mciude actions for tax refunds,

compensation for exercise of c.mmcnt domain authonty, or reimbursement of oosts of htxgatwn

and attorney’s fees

. “0.8.2 thds appmpnated by the General Appropriations Act may not be used to pay the
legal fees or expenses of Outside Counsel under this OCC if Outside Counsel currenﬂy

represents, has represented in the six months preceding this OCC, or will represent in the six

months following the termination of this OCC, a client before the Agency. See General e

Appropriations Act, art. IX, sec. 16.01(2)(4).

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

984 Quiside Counse] has a continuel and ongoing obligation to immediately notify OAG
and Agency, in writing, upon discovery of any actual or potcntlal conflict to Agency, OAG, or

the State of Texas.

9.9  Taxes. This OCC shall not be construed 5o as to supersede the laws of the United States
or the State of Texas that accord the State of Texas, Agency, and all depariments, agencies, and
instrumentalities of the State of Texas exemptions from the payment(s) of all taxes of whatever
+ kind. More specifically, Agency shall not directly or indirectly be liable for taxes of any kind.
To the exient allowed by law, Agency will provide, upon the request of Outside Counsel during
. this OCC Term, all applicable tax exemption documentation.

9.180 Signatorjes. Having agreed to the terms herein, the undersigned signetories hereby
represent and warrant that they have authonty to enter into this OCC and are acting in their

ofﬁqual capaclt:es

911 Applicable Law and Venue, This E)CC is made and entered info in the State of Texas,
and this OCC and all disputes arising out of or relating to this OCC shall be governed by the
laws of the State of Texas, without regard to any otherwise applicable conflict of law rules or

requitements,

Outside, Counsel agrees that the Agency and/or the State of Texas do not waive any immunity
{(inchuding, without limitation, state or federal sovereign immunity). Ouiside Counsel further
agrees thet any properly allowed litigation arising out of or in any way relating to this OCC shall
be commenced exclusively in a court of competent jurisdiction in Travis County, Texas. Qutside

Counsel thus hereby frrevocably and unconditionally consents to the exclusive jurisdiction of 2 .

- couxt of competent jurisdiction in Travis County, Texas for the purpose of prosecuting and/or
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defending such litigation. Outside Counsel hereby waives and agrees not to assert: (a) that
* Outside Counsel is not personally subject to the jurisdiction of a court of competent jmisdici_:ion
“in Travis County, Texas, (b) that the suit, action or procecdmg is brought in an inconverient
forum, {c} that the venue of the suit, actxon or proceedmg is imaproper, or (d) any other challenge

o jurisdiction or venue,

912 Amendments, This OCC, including addenda hereto, may be amemdcd only upon writien
agreement signed by the Parties and approved by the OAG,

9.13 Swerabi]ity/Interpretaﬁoﬁ: The fact that a periicular provision in this OCC is held
andet any applicable law fo be void or unenforceable in no way affects the validity of other
provisions, and this OCC will continue to be binding on both Parties. Any provision that is held
to be void or unenforceable will be interpreted by the Parties or the coutts to be replaced with
language that is as close as possible to the intent of the original provision so as fo effectuaie the
purpose of this OCC,, Any ambiguous or conflicting ferms shall be interpreted and construed in

such & manner as to accomphsh the purpose of this OCC.

9.14 Insurance Required. Outsxd:e Counsel presenﬂy mmntams malpractice insurance in an
amount of not less than $25,000.00.

Outside Counsel agrees to maintain at least this amount of fusurance coverage during this OCC

Term. -Further, Outside Counsesl agrees to give notice to Agency and to the OAG in the event

any amount of malpractice insurance is eanceled. Outside Counsel slso agrees to furnish to

Agenoy or the OAG certified copies of such insurance policies when requésted. Outside Counsel
agrees that no claim by Agency and the State of Texas for damages resulting from-breach of
Outside Counsel’s duties to Agency under this OCC shall be limited to the amount of

malpractice insurance maintained by Outside Counsel.

9.15 Additional Terms. Any additional terms agreed to by Outside Counsel and Agenacy
shall be listed in an optional Addendum C and must be approved by the OAG. These terms shall
not be inconsistent or contrary to the Contract terms listed above, and nothing in Addendum C

shall remove or modify texms contained in Sections 1 — 9, Inthe event of any conflict, ambiguity
- or inconsistency between the terms of Addendum C and Sections 1 — 9 of this Outside Counsel”

. -
*

Contract, Sections 1 - 9 shall take precedence and control,.
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. IN WITNESS THEREOF, THE PARTIES HAVE SIGNED AND EXECUTED
. THIS @CC, ,

E N , i
B Ctuef anncml Officer
) i ) Texas Department of Criminal Justice
Approved:
By the Office of the Attorney General of Texas.
TPt |
Attomeyemiornemgnce 3
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OUTSIDE COUNSEL CONTRACT

Addendum A

Seivices

Description of Legal Servicés to be provided:

Outside Counsel will provide legal services regarding specialized procurement,
" Outsido Connsel Contract
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.OUTSIDE COUNSEL CONTRACT

’ o | Addendum B~

Rates

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

purSo—.

Names of Lead Counsel{[ |
For lead counsel, provide documentation of good standing with the relevant licensing authority.

EY
+

e

Named Individual or Timekeeper Classification . Hourly Rate or Rate Range
Atiomney — Partner T $325/hr
Attorney — Of Counsel ' g o - $325/r - .
Attorney - Associate $325/hr
Paralegal - $140/r

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

+
Travel Rate. The rate for travel time for each attomey traveling for Agency matters will *
be listed below. An attorney’s travel rate may not exceed half of that attorney’s hourly rate listed
above. If a travel rate(s) is not listed below, Outside Counsel may not cb.argc Agency for time

spent ttavelmg on Agency matters.

Attomey Partner. _ one-haif of hously rate
Attorney — Of Counsel ) *  one-hslf of hourly rate

Atftorney — Associate one-half of hourly rate
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