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Reference Number: 89 17MSA 102 

MASTER SERVICES AGREEMENT 

This MASTER SERVICES AGREEMENT ("MSA") is between Laredo Housing Authorify rClicnq and Terracoo Consultants. Inc., ils subsidiaries and 
affiliates. ("Consultant") for Services to be provided by Consultant on projecls as deSClibed in lhe P10jed In larmalion secijoo 01 individual Task Orders or 
Task Order Proposals (which sedions are incorporaled inl0 this MSA). For porposes 01 this MSA. ' C'enl' shall include l a redo Housing Authority. ~s 
subsidiaries and affiliates. 

1. Scope of Services. Tho scope 01 Consullanf's services ("Scrvices") will be sct fonh in tho Scope of Scrvices sedion of an Individu.;11 Task Order, or 
Task Order Proposal (Which sections aro incorporated inlo this MSA), Portions of the Services may be subconlraded. When Consultant sub(;(lnlrilds 
to other individuals Of companies. Ulcn consultant will collect from Client on the Subcontractors' behalf, Consultant's Services do not include the 
investigation or detecllon, nor do recommendutions in Consultanl's reports address the presence or prcvcntion 01 biologica l pollutants (e.g., mold. fungi. 
bacteria. 'lirvses. or their byproducls) or occupant safety issues. SUcll as vulnerability to nalural disasters. terrolism. or 'liolence. If Services Include 
purchase 01 software. Client will execute 8 separate sollware ticense agreement Consultant's findings. opinions. and recommendal ions arc based 
solely upon datil and Information oblained by and furniShed to Consultant at the time of the SelVices. 

2. Acceptancel Termination. Client agrees thai execulion 01 this MSA is a material clement of the coosiderntion Consultant requires to exeCUle the 
Services. and if 5efvices are initiated by Consultanl prior to execution of this MSA as an aa:ommoda~on for Client at Client's request both parties shall 
consider- that commencement of Services constitutes fomral acceplance 01 all terms lind condilions of this MSA Adclitional term s and COndi tions may 
be added or changed only by written amendment to Ihis MSA signed by both parties. In the event Client uses a purchase order or other form. including 
email authorization. 10 administer this MSA. the use of such fOrm shall be for convenience purposes onty and any additional or confiicl ing terms it 
contains arc stridlen. This MSA shall not be assigned by either party without prior writ1cn consent of Ihe other party. Eith er party may terminate this 
MSA or the Services upon wril1en notice to the other. In such case. ConsuUant shCl Il be paid cosls incurred and Ices camed to the date of termination 
plus reasonable costs of closing the project. 

3. Change Orders. Clienl may requesl cllOnges 10 lhe scope of Services by altering or adding 10 the Services to be performed. If Client so requests, 
Consulianl will return to Ctient a slaternent (or supplemental proposal) of lhe change selting looh an adjustment to lhe Services Clod fees lor Ihe 
requesfed changes. Following Client's review, Client shalf provide written acceptance. If CNenl does not follow these procedures. but inSlead direClS. 
authorizes. or peOl1ils Consut1antto perlorm changed or Clddil ional work, the Services are changed accordingly and Consullant win be paid for Ihis work 
according to the lees slated or ~s current fee schedule. II project conditions dlange materially from those observed at the site or described to 
Consullant al the time of proposal. Consul1ant Is entitled 10 a change order equitably adjusting ijs Services and fee. 

4 . Comp.nsatlon and Terms of Paymont. Client shall pay compensation for IIle Se/vices performed at IIle fees stated in the Compensation 
secl ion of the indi'lidual Task Order. Of Task Order Proposal (which sections are incorporaled inlo this MSA). II not slaled in ei ther. lees will be 
according to Consultant's current fee schedute. Fee schedutes are va lid for the calendar year in whidl thcy are Issued. Fees do not include sales lalt. 
Client wiD pay applicable sales tax as required by law. Consultant may Invoice Client at least monlhly and payment is due upon receipl of inVOice. 
Clienl shall notify Consullant in writing. althe address below, within 15 days of the dalo 01 the Invoice if Client objects 10 any portion 011he dlarges on 
the invoice. and shall promptly pay the undisputed port ion. Clienl shall pay a finance lee 01 1.5% per monlh, bul nol elCceeding 100 maximum rale 
allowed by law. for all unpaid amounts 30 days or older. Cfient agrees to pay Clll colledion-relaled cosls Ihat Consultant incurs, induding allomey lees. 
Consullanl may suspend Services for ladl of timely payment. 11 is the responsibility of Client to determine whether federal. sla te, or local prevCliting 
wage requirements apply and 10 notify Consultant if prevailing wages apply. If it is laler delennined that prevailing wages apply, and Coosultant was 
not previOUSly notified by Client. Clienl Dgrees 10 pay the prevailill!J wilge from thaI point forward. 115 well as a retroactive paymenl adjustment to bring 
pre'liously paid amounts in line with prevaIl ing wages. Client also agrees 10 defend. Indemnify . and hold harmtess Consultant frem any DUeged 
violations made by any govemmental agency regulating prevailing wnge acl i'lity for failing 10 pay prevailing wages. including the payment of any fines 
or penalties. 

5. Third Party Reliance. This MSA and lhe Services provided nre lor Consut1ant and Clienl 's sole benefit and e.dusive use with no third party 
beneficiaries intended. Rd ance upon the ServiCes and any WOfk. prodlld Is limited to Cilent. and is not inlended for third parties. For a Umfteet time 
period not to eltceed three months from the date of lhe report, Consultant wilt Issue additional repons \0 othel's agreed upon wilh Cfienl, however Client 
understands Ihat sudl reliance will not be granted until those parties sign and return Consultant's reliance agreement lind Coosullant recerves the 
agreed-upon rel iance lee. 

6. LIMITATION OF LIABILITY. CLIENT AND CONSULTANT HAVE EVALUATED THE RISKS AND REWARDS ASSOCIATED WITH THIS MSA, 
INCLUDING CONSULTANT'S FEE RELATIVE TO THE RISKS ASSUMED, AND AGREE TO ALLOCATE CERTAIN OF THE ASSOCIATED RISKS. 
TO THE FULLEST EXTENT PERMITTED BY LAW, THE TOTAL AGGREGATE LIABILITY OF CONSULTANT (AND ITS RELATED 
CORPORATIONS AND EMPLOYEES) TO CLIENT AND THIRD PARTIES GRANTED RELIANCE IS LIMITED TO THE GREATER OF $50.000 OR 
THE COMPENSATION PAID TO CONSULTANT FOR THE SPECIFIC PROJECT TASK ORDER IN DISPUTE, FOR ANY AND ALL INJURIES, 
DAMAGES, CLAIMS. lOSSES, OR EXPENSES (INCLUDING ATTORNEY AND EXPERT FEES) ARISING OUT OF CONSULTANT'S SERVICES 
OR THIS MSA. PRtOR TO ACCEPTANCE OF THIS AGREEMENT AND UPON WRITTEN REQUEST FROM CLIENT, CONSULTANT MAY 
NEGOTIATE A HIGHER liMITATION FOR ADDITIONAL CONSIDERATION. THIS LIMITATION SHALL APPLY REGARDLESS OF AVAi l ABLE 
PROFESSIONAL LIABilITY INSURANCE COVERAGE, CAUSE(S) OR THE THEORY OF LIABILITY, INCLUDING NEGLIGENCE. INDEM NITY. OR 
OTHER RECOVERY. THIS LIMITATION SHALL NOT APPLY TO THE EXTENT THE DAMAGE IS PAID UNDER CONSULTANT'S COMMERCIAL 
GENERAL LIABILITY POLICY. 

7. Inde mnity/Statute of Limitations. Consultant and Clienl shall indemni fy and hold hamlless Ihe olher and Iheir respective employees from and 
againsl tegat liability lor claims. losses. damages. and expenses to the exlenl such claims. losses. damages. or expenses are legally determined to be 
Cilused by their negligent acts. errors, Of omissio In lhe event such daims. losses. damages. or expenses are legally deleOl1 ined to be caused by the 
;oint or coocurrent ncg~gence of Consullant a Ilent, they shall be borne by each party in proportron 10 its own negligence under comparalive faut! 
principles. Nelthaf" party shalt have a duly 10 fend the olher party. and no duty to ese lend is hereby crea ted by this indemnity provision and such duty 
is e;<plicitly waived under this MSA. Caus 01 action ariSing OUC of ConsuMant's services or this MSA regardless 01 cause(s) or the lheory of liability. 
ind uding negligence. Indemnity or other very shall be deemed to have accrued and lhe applicab~ statute of limitations shall commence to run not 
laler thal1 the dale 01 Consultant's su arllial completion of services on the project. 

8, Warranty. Consullanl will perlo lhe Services in a manner- consislent wilh Ihat levet of Cil re and skill ordinmily ererclsed by members of Ihe 
profession CtJrrently practicing er similar conditions in Ihe Sil rne locale, EXCEPT FOR THE STANDARD OF CARE PREVIOUSLY STATED. 
CONSULTANT MAKES N ARRANTIES OR GUARANTEES, EXPRESS OR IMPLIED, RELATING TO CONSULTANT'S SERVICES AND 
CONSULTANT DISCLAtI>' ANY IMPLIED WARRANTIeS OR WARRANTI ES iMPOSED BY lAW, INCLUDING WARRANTIES OF 
MERCHANTABILl7 0 FiTNESS FOR A PARTICULAR PURPOSE. OJ 
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9 . Ins urance. Consultant represents thalli now earries, 11M wiLl conlinue to carty: (i) worlIers' compensa tion insurance In accordance with \he laws of 

the stales having jurisdiction over Consultant's employees who are engaged in the Services, and employer's liabilily ~surance ($1,000,000); Oil 
commercial general liabilily Insurance ($1 ,000,000 occ I 52.000,000 8gg): (fn) 8utomob~e liability insurance (S1 ,000,000 B.I. and P.O. combined single 
limil): and (Iv) professional liability insurance ($1,000,000 daim' agg). CertirlCal~ 01 insurance will be provided upon request. Client and Consullanl 
shall waivlt subrogation agalnSl 1he olher party on all general liability and properly coverage. 

10. CONSEQU ENTIAL DAMAGES. NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR LOSS OF PROFITS OR REVENUE; lOSS OF 
USE OR OPPORTUNITY; lOSS OF GOOD WILL; COST OF SUBSTITUTE FACIUTIES, GOODS, OR SERVICES; COST OF CAPITAL; OR FOR 
ANY SPECIAL, CONSEQUENTIAL. INDIRECT, PUNITIVE, OR EXEMPlARY DAMAGES. 

11. Dispute Resolution. Client shall not be entitled to assert a Claim against Consultant base<! on any theory 01 professionat negligence unless and 
untit Cllenl has obtained the lNri!!en opinion Irom a registered, independent. and reputable engineer, architect. or geo1oglstthat Consunant has violated 
the standard 01 care app~cable to Consultant's performance of the Services. Client shall provide this opinion to Consunant and \he parties shalt 
eodeavor to resolve the dispute within 30 days. ofter which Client may pursue its remedies al law. This MSA shall be governed by and construed 
according 10 Kansas law. 

12. Subsurfa c e Explorations. Subsurface conditions througllOut the site may vary from those deplded on logs of discrete borings. test p~s. or othel" 
explorato.ry services. Client understands Consutlanl's layout 0 1 boring and test locations is approximate and tha t Consultant may deviate a reasonable 
db tance from those locations. ConsuUant will take reasonable precautions to reduce damage to the site ....nen perfonning Services; however, Ctient 
accepts that invasive services such as drilliog or sampliog may damage or alter the site. Site restoration is not provided unless specifically included in 
the SelVlces. 

13. Testing and Observations . Client understands that testing and observalion are discrete s<l rnpllng procedures, and that such procedures Indicate 
conditions only at the depths, Iocal ions. and limes the procedures 'NElre performed. Consultant will provide test results and opinions based on tests and 
field Observations only for the wom tested. C6ent understands that testing and observation are not continuous or exhaustive, and are conducted to 
reduce · nOI eliminate - p!"ojeCl risk. Client agrees to the level or amount of testing performed and the associated riSk. Client is responsible (even If 
delegated to contraclor) lor requesting services, and notifying and scheduling ConsuHanl so Consultant can pelform these Services. Consultant is not 
responsible lor damages caused by services not performed due 10 a laWure 10 requesl or schedule ConsuNant's services. Consultant shall not be 
responsible (or the qualilY and completeness of Client's contr.lClOr'S work or their adherence to the projed doc;uments, and ConsuNant's performance of 
testing and Observation services shall not relieve Client's contmClor In any way from its responsibi lity fOf defedS discovered in its work, or create a 
warranty or guamntee. ConsuUant win not supervise or direct the work performed by Client's contrador or its subconlraClors and is not responsible for 
their means and methods. 

14. SlImplo Disposition, Affec:ted Materia ls, and Indemnity. Samples are COIlSOOled in testing or disposed of upDn completion ot tests (unless 
staleG othelWiSe in the Services). Client shaM furnish or cause to be fumished to Consultanl all dOOJments and information known Of available \0 Client 
thai relate to the identity. location. quantity, nature, or characteristic 0 1 any hazardous waste, toxic, mdloactive, or contaminated materials rAffecled 
Materials") at or near the site. and shall immediately transmit new. updated, or revised information as it becomes available. Client agrees that 
Consultant is not responsible lor the disposition of Affected Material unless specifically provided in the Services, and that Cllenl Is responsibte for 
directing such disposilion. In the evenl Ihat test samples obtained during the performance of Services (iJ contain substances ha18rdous to health, 
safety, or the environrnent, or (ii) equipment used during the Services cannot reasonably be decontaminated, CUent shall sign documeotation (if 
necessary) required to enSUle the equipment andlor samples are transported and disposed of property. and agref!"!lto pay Consultant the fair market 
value of this equipment and reasonable disposal costs. In no event shall Consultalll be required to sign a hazardous waste manifest Of take title to aoy 
Affected MaterialS. Ctient shaD have the obtigatiOn to make all spilt or release notifications to appropriate govemmental agencies. The Oient agrees that 
Consultant ne~her create<:! nor conlJilMed to the creation or exiStence of any AffCded t-.1aterials cond~ions at the site. Accordingly, Cienl waives any clam 
agai05t Consu~anl and agrees to indemnify and save CoosuKalll, ks agenls, ernployees, and related companies harmless from any claim. liability 0( defense 
cost , including attorney and experl fees. for Injury or loss sustained by any palty from such exposures aUegedly arising out of ConsuKant's non-oegligent 
performance of services hereunder, or fO( any daims against CoosuIIanl as a generatOf. disposer. or 81Tilnger of Affected Matenals under federal. state. or 
Iocatlaw Of ordinance. 

15. Ownership of Documents. Work product, such as reports. logs. data, notes. or cak::ulations, prepared by Consultant shaU remain Consultant's 
property. Proprietary concepts, systems, and ideas developed during performance of tile Services shall remain the sote p!"operty of Consultant. Files 
shall be maintained in generol accordance with Consullant"a document retention policies and pradices. 

18. Utllitle • • Client shall provide the location andlor alTilng8 lor lhe marking of private utilities and subterranean structures. Consultant shall take 
reasonable precautions to avoid damage or Injury to lubtelTilnean Slrudures or utilities. COllsullant shall not be responsible for damage 10 
subterranean structures or utilities that are not called to Consultant's attention, are not COITcctly marked. including by a utility locate service, or ale 
incorrectly shown on the plans fumlshed to Consultant. 

17. Site Ac:c:ess and Safety. Client shan secure aU necessary site relaled approvals, permits , licenses, and consents necessary to commence and 
complete the Services and will eKccute any necessary s~e access agreement. Consullam will be responsible for supervision and S~8 safety measures 
for ils own employees. but shall nol be responsible for Ihe supervision or health and safety p!"ecautions for any other parties. Including Client , Clien"s 
contradors, subcontractors . or other parlies prescnt at the sitl'l . 

Consultant 

By. 

Narne!TItle: 

Address: 

Phone: 

Email: 
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