
PROFESSIONAL SERVICES AGREEMENT

STATE OF TEXAS §
§

COUNlY OF WD..LIAMSON §

This Professional Services Agreement (the "Agreement") is made and entered into this day by and
between Williamson County, Texas, a political subdivision of the State of Texas, (the "County") and
ODS Associates, Inc. (the "Consultant'');

WHEREAS, County desires to obtain professional services for the creation of a report regarding the new
8-Hour Ozone Air Quality Standard and the Attainment Status ofWilliamson County (the "Projed");

WHEREAS, Consultant bas the professional ability and expertise to fulfill the requirements of the
Project, and to counsel County in relation to the Project;

NOW, 11iEREFORE, County and Consultant agree to the perfonnance of the professional services by
Consultant and the payment for these services by County as set forth herein.

1. In consideration of the compensation herein provided, Consultant shall perfonn professional
services for the Project, which are acceptable to the County, based on standard engineering
practices and the scope of work described in this Agreement Consultant shall also serve as
County's professional consultant in those phases of the Project to which this Agreement applies
and will consult with and give advice to County during the perfonnance of Consu/ttmt's services.
Consultant will accomplish the following scope ofwork on the schedule indicated below:

a. Work with County staff'to gather appropriate information (e.g. maps and supporting data)
to aid in the writing of a report in support of the Texas Commission on Environmental
Quality's decision to not include Williamson County in an 8-hour ozone non-attainment
area;

b. On or before the close of business on February 16, 2009, provide County's staff with a
draft report that supports the Texas Commission on Environmental Quality's decision to
not include Williamson County in an 8-hour ozone non-attainment area, which said draft
report shall be reviewed and considered by the Williamson County Commissioners Court
on February 17, 2009;

c. Incorporate and address any of the Williamson County Commissioners Court's (or staff)
comments, additions or corrections to the report by no later than February 24, 2009;

d. Present the final revised report to the Williamson County Commissioners Court on March
3,2009 and brief said court in open session on said date.

2. County shall compensate Consultant for:

a. For and in consideration of the perfonnance by Consultant of the work described in the
Item 1 abo~ County shall pay and Consultant shall receive the fee set forth in
Paragraph 2(h) herein below. Invoices shall be submitted by Consultant on a monthly
basis and are due upon presentation of all items required hereunder, and shall be
considered past due ifnot paid within thirty (30) calendar days of the due date.

b. The actual costs of all subsistence expenses paid to, or on behalf of employees of
Consultant in connection with each Project Assignment, including without limitation,
reasonable travel and transportation costs, meals and lodging, incidentals, and telephone
and other communication expenses;
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c. The standard charges in connection with each Project Assignment associated with
Consultant's use of computers and other specialized equipment, and the standard charges
associated with the development and use ofcomputer programs;

d. The standard charges for telephone and other communications expenses, reproduction
and binding expenses, and postage and special shipping charges;

e. The costs biDed to Consultant by other sub-consultants or other individuals in connection
with each Project Assignment increased by an amount equal to twelve and two-tentbs
percent (12.2%); and

f. All costs incurred for services provided by others for data processing or for use ofspecial
equipment increased by an amount equal to ten percent (10%) thereof.

g. Prior to the perfonnance of services not specifically described in the Basic Scope of
Services, Consultant and County shall mutually agree, in writing, on the scope and
compensation for any such additional services.

h. Based on representations thai the County will provide approximately two-thirds of the
maps and data required to develop this report, GDS estimates the costs for accomplishing
this work scope at $15,000. Allowing for contingencies to cover unforeseen
circumstances, Consultant will perfonn this work scope for a total of fees and expenses
not to exceed $20,000.

3. County shall provide Consultant with all existing plans, maps, studies, reports, field notes,
statistics, computations, and other data in its possession relative to this particular Project at no
cost to Consultant; however, any and all such information shall remain the property of County
and shall be returned, if the County so instructs Consultant. County understands and agrees that
the provisions of this Attachment shall be amended to include additional compensation in the
event County requests Consultant to provide Services in connection with: (i) the preparation of
any issuance of securities or (ii) a Project Assignment a substantial part of which involves the
checking of work by one other than Consultant which such work is to fonn the basis of an
opinion or conclusion of Consultant. The parties hereto further understand and agree that should
County and Consultant be unable to agree upon such amended fee arrangement, this Agreement
and any obligations hereunder shall terminate with respect to such request for said Services upon
written notice by either party to the other.

4. Consultant shall submit statements to County for all charges and services rendered by
Consultant and for costs incurred by Consultant as provided in this Fee Schedule (see Exhibit 1)
for all work performed pursuant to written contracts with County or for work otherwise
performed at the request of County or its representative. County agrees to pay promptly to
Consultant all amounts stated on each such statement that are not in excess of any not to exceed
limit specifically stated in a written contract governing the provision of the services rendered. If
payment is not received by Consuitllnt within thirty (30) days after Consultant's delivery
of such statement to County by U.S. Mail or otherwise, the amounts due Consultant may
include interest, as provided under Texas Government Code Section 2251.025. County
understands and agrees that in the event of non-payment, Consultant may, after giving written
notice to County, suspend Services under this Agreement. The failure of Consultant to impose
any such charges or suspend any services for any period of time shall not constitute a waiver of
Consultant's right to do so at any future date.

S. In the event County fails to pay Consultant all amounts which become due under this Agreement,
or fails to perfonn any of its obligations hereunder, and ConsultDnt refers such matter to an
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attorney, County agrees to pay, in addition to any amounts due hereunder, any and all costs
incurred by Consultant as a result of such action, including reasonable attorney's fees.

6. The parties hereto understand and agree that this Fee Schedule included as Exhibit 1 is effective
for the calendar year indicated above and that it may, by written notice to the County, be adjusted
annually by Consultant to equal the then prevailing fee schedule ("Prevailing Fee Schedule").
The Prevailing Fee Schedule shall be defined as that fee schedule which Consultant would
charge new clients. The parties hereto further understand and agree that the initial adjustment
hereunder to the above-stated hourly rates shall not occur within six (6) months of the effective
date hereof.

7. County's Right to Audit. Consultant agrees that County or its duly authorized
representatives shall, until the expiration of three (3) years after final payment under this
Agreement, have access to and the right to examine and photocopy any and all books,
documents, papers and records of Consultant which are directly pertinent to the services
to be perfonned under this Agreement for the purposes of making audits, examinations,
excerpts, and transcriptions. Consuham agrees that County shall have access during
normal working hours to all necessary Consultant facilities and shall be provided
adequate and appropriate work space in order to conduct audits in compliance with the
provisions of this section. County shall give Consultant reasonable advance notice of
intended audits.

8. Appropriation of Funds by County. County believes it has sufficient funds currently
available and authorized for expenditure to finance the costs of this Agreement.
Consultant understands and agrees that the County's payment of amounts under this
Agreement is contingent on the County receiving appropriations or other expenditure
authority sufficient to allow the County, in the exercise of reasonable administrative
discretion, to continue to make payments under this Agreement.

Accepted by County:

y-~~-
Name:
Title:
Date:
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