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W. Scott Brown sbrown @velaw.com
Tel 713.758.1105 Fax 713.615.5803

April 24, 2009

Fort Bend County Toll Road Authority
1600 Highway 6, Suite 170
Sugar Land, TX 77478

Re:  Engagement Letter for Trademark Matters

Dear Sir:

We appreciate being asked to represent Fort Bend County Toll Road Authority in connection
with its trademark maters. Our experience has been that it is mutually beneficial to set forth,
at the outset of our representation, the role and responsibilities of both our law firm and the
client. That is the purpose of both this letter and the separate Standard Terms of Engagement
for Legal Services that is enclosed with this letter.

Client

The client for this engagement is Fort Bend County Toll Road Authority. This engagement
does not create an attorney-client relationship with any related persons or entities, such as
parents, subsidiaries, affiliates, employees, officers, directors, shareholders, or partners.

Scope of Engagement

As your counsel, we will prosecute trademark applications and renewals. This engagement
will include only the matter described in this paragraph and any additional matters that are
made part of the engagement by written supplement to this letter.

We understand and agree that this is not an exclusive agreement, and you are free to retain
any other counsel of your choosing. We recognize that we shall be disqualified from
representing any other client with interests materially and directly adverse to yours (i) in any
matter which is substantially related to our representation of you and (ii) with respect to any
matter where there is a reasonable probability that confidential information you furnished to
us could be used to your disadvantage. You understand and agree that, with those
exceptions, we are free to represent other clients, including clients whose interests may
conflict with yours in litigation, business transactions, or other legal matters. You agree that
our representing you in this matter will not prevent or disqualify us from representing clients
adverse to you in other matters and that you consent in advance to our undertaking such
adverse representations.
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This engagement and our attorney-client relationship will be terminated when we have
completed the services in the matters covered by this engagement letter and any written
supplements to this engagement letter. If you later retain us to perform further or additional
services, our attorney-client relationship will be established by another engagement letter.

Our firm represents a number of lawyers and law firms in professional liability, business, tax
and other matters. This means that we may have represented, may currently represent, or in
the future may represent counsel opposing your interests in a matter in which we represent
you. This will not in any way affect the diligence or vigor with which we represent your
interests in the matter or the matters on which you engage our firm. If this is a concern to

you, please let us know and we will check on the particular lawyers involved in your matter
or maftters.

Cooperation

In order to enable us to render effectively the legal services contemplated, Fort Bend County
Toll Road Authority has agreed to disclose fully and accurately all facts and keep us
informed of all developments relating to this matter. We necessarily must rely on the
accuracy and completeness of the facts and information you and your agents provide to us.
To the extent it is necessary for Fort Bend County Toll Road Authority’s representatives to
attend meetings in connection with this matter, we will attempt to schedule them so that the
convenience of those representatives can be served.

Fees

For this matter, our fees will be based on the time spent by the lawyers and non-lawyer
personnel who work on the matter. Billing rates for our attorneys vary according to the
experience of the individuals. My current billing rate is $495.00 an hour. In an effort to
reduce overall legal costs, we utilize paralegal personnel whenever appropriate. Billing rates
are, from time to time, reviewed and adjusted and may be changed with or without notice.
Please feel free at any time to ask for our current rates.

By engaging us, you acknowledge and agree that you are responsible for payment of fees,
expenses and disbursements. In appropriate matters as an accommodation to you, we may
agree to direct our bills to third-party payors (e.g., an insurer), but you agree that you will
remain fully responsible for timely payment of our bills if for any reason the third party does
not timely pay such bills. Likewise, we agree that we owe our professional obligations to
you, even when a third party pays our bills.
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Other Charges

In addition to our fees, there will be other charges for items incident to the performance of
our legal services, such as reprographics, couriers, travel expenses, some long distance
telephone calls, facsimile transmissions, postage, overtime for secretaries and other non-legal
staff, specialized computer applications such as computerized legal research, media services
and practice support, records retrieval, and filing fees. The basis upon which we establish
these other charges is set forth in the Standard Terms of Engagement For Legal Services.

Investment Disclosures

Many of the Firm's lawyers, directly or beneficially, own interests in corporations and other
entities or in real property. Although our computerized system used for checking conflicts of
interest tracks all investments made in the name of the Firm, it does not contain data as to
investments made individually by each of the Firm's lawyers. If you are at all concerned
about these individual investments, we will be pleased to canvass our lawyers about their
individual investments in any entity or entities about which you may be concerned.

Withdrawal or Termination

Our relationship is based upon mutual consent and you may terminate our representation at
any time, with or without cause, by notifying us. Your termination of our services will not
affect your responsibility for payment of fees for legal services rendered and of other charges
incurred before termination and in connection with an orderly transition of the matter.

We are subject to the rules of professional conduct for the jurisdictions in which we practice,
which list several types of conduct or circumstances that require or allow us to withdraw
from representing a client, including for example, nonpayment of fees or costs,
misrepresentation or failure to disclose material facts, fundamental disagreements, and
conflict of interest with another client. We try to identify in advance and discuss with you
any situation which may lead to our withdrawal, and if withdrawal ever becomes necessary,
we give you written notice of our withdrawal. If we elect to withdraw for any reason, you
will take all steps necessary to free us of any obligation to perform further, including the
execution of any documents necessary to complete our withdrawal, and we will be entitled to
be paid for all services rendered and other charges accrued on your behalf to the date of
withdrawal.
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Other

If the foregoing, including the items set forth in the enclosed Standard Terms of Engagement
For Legal Services, correctly reflects your understanding of the terms and conditions of our
representation, please so indicate by executing the enclosed copy of this letter in the space
provided below and return it to the undersigned.

Please contact me if you have any questions. We are pleased to have this opportunity to be
of service and to work with you,

Very truly yours,

By: 4// Mf/\

cott Brown

AGREED TO AND ACCEPTED:
FORT BEND COUNTY TOLL ROAD AUTHORITY

ByeZ 2y

I;Iame: DMt D CEﬁélff/% é}*

Date: ;@?a;ff Zﬁf, 2009
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VINSON & ELKINS L.L.P.

Standard Terms of Engagement
Jor Legal Services

This statement sets forth certain standard terms of our engagement as your lawyers
and is intended as a supplement to the engagement letter that we have with you as our client.
Unless modified in writing by mutual agreement, these terms will be an integral part of our
agreement with you as reflected in the engagement letter. Therefore, we ask that you review
this statement carefully and contact us promptly if you have any questions. We suggest that
you retain this statement in your file with the engagement letter.

The Scope of Our Work

You should have a clear understanding of the legal services we will provide. Any
questions that you have should be dealt with promptly.

We will at all times act on your behalf to the best of our ability. Any expressions on
our part concerning the outcome of your legal matters are expressions of our best
professional judgment, but are not guarantees. Such opinions are necessarily limited by our
knowledge of the facts and are based on the state of the law at the time they are expressed.

It is our policy that the person or entity that we represent is the person or entity that is
identified in our engagement letter, and absent an express agreement to the contrary does not
include any affiliates of such person or entity (e.g., if you are a corporation or partnership,
any parents, subsidiaries, employees, officers, directors, shareholders or partners of the
corporation or partnership, or commonly owned corporations or partnerships; or, if you are a
trade association, any members of the trade association). If you believe this engagement
includes additional entities or persons as our clients you should inform us immediately.

It is also our policy that the attorney-client relationship will be considered terminated
upon our completion of any services that you have retained us to perform. If you later retain
us to perform further or additional services, our attorney-client relationship will be revived
subject to the terms of engagement that we agree on at that time.

This engagement shall be subject to the Texas Disciplinary Rules of Professional
Conduct.
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Who Will Provide the Legal Services

Customarily, each client of the Firm is served by a principal attorney contact. The
principal attorney should be someone in whom you have confidence and with whom you
enjoy working. You are free to request a change of principal attorney at any time. Subject to
the supervisory role of the principal attorney, your work or parts of it may be performed by
other lawyers and non-lawyers in the Firm. Such delegation may be for the purpose of
involving lawyers or non-lawyers with special expertise in a given area or for the purpose of
providing services on the most efficient and timely basis. Whenever practicable, we will
advise you of the names of those attorneys and non-lawyers who work on your matters.

How Our Fees Will Be Set

Generally, our fees are based on the time spent by the lawyers and non-lawyers who
work on the matter. We will charge for all time spent in representing your interests,
including, by way of illustration, telephone and office conferences with you and your
representatives, consultants (if any), opposing counsel, and others; conferences among our
legal and non-lawyer personnel; factual investigation; legal research; responding to your
requests for us to provide information to your auditors in connection with reviews or audits
of financial statements; drafting letters and other documents; and travel. We will keep
accurate records of the time we devote to your work in units of quarters of an hour.

The hourly rates of our lawyers and non-lawyers are, from time to time, reviewed and
adjusted and may be changed with or without notice to reflect current levels of legal
experience, changes in overhead costs, and other factors. London rates are set in UK pounds
sterling and are converted to dollars using the official exchange rate established by the UK
government at the beginning of the calendar quarter in which the time was worked.

Although we may from time to time, at the client's request, furnish estimates of legal
fees and other charges that we anticipate will be incurred, these estimates are by their nature
inexact (due to unforeseeable circumstances) and, therefore, the actual fees and charges
ultimately billed may vary from such estimates.

With your advance agreement, the fees ultimately charged may be based upon a
number of factors, such as:

- The time and effort required, the novelty and complexity of the issues
presented, and the skill required to perform the legal services promptly;
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- The fees customarily charged in the community for similar services and the
value of the services to you;

- The amount of money or value of property involved and the results obtained;

- The time constraints imposed by you as our client and other circumstances,
such as an emergency closing, the need for injunctive relief from court, or
substantial disruption of other office business;

- The nature and longevity of our professional relationship with you;

- The experience, reputation and expertise of the lawyers performing the
services;

- The extent to which office procedures and systems have produced a high-
quality product efficiently.

For certain well-defined services (for example, a simple business incorporation), we
will (if requested) quote a flat fee. It is our policy not to accept representation on a flat-fee
basis except in such defined-service areas or pursuant to a special arrangement tailored to the
needs of a particular client. In all such situations, the flat fee arrangement will be expressed
in a letter, setting forth both the amount of the fee and the scope of the services to be
provided.

We also will, in appropriate circumstances, provide legal services on a contingent fee
basis. Any contingent fee representation must be the subject of a separate and specific
engagement letter.

Additional Charges

In addition to our fees, there will be other charges for items incident to the
performance of our legal services, such as reprographics, couriers, travel expenses, some
long distance telephone calls, facsimile transmissions, postage, overtime for secretaries and
other non-legal staff, specialized computer applications such as computerized legal research,
media services and practice support, records retrieval, and filing fees. The current basis for
these charges in the Firm’s U.S. offices is set forth below. Charges for similar services in the
Firm’s foreign offices may vary from those shown below. The Firm will review this
schedule of charges periodically and adjust them to take into account changes in the Firm's
costs and other factors.
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Reprographics and Production Services

The Firm charges $.15 per page for non-color duplicating and scanning,
including printing electronic and scanned images, and printing for duplication
purposes.  Additional charges apply for color and oversized (over 11x17
inches) documents. There are special charges for other production services,
which are available on request.

Courier Services

Charges, which may vary based on the service provider used and the service
provided, are billed at the Firm’s actual cost.

Computer Aided Legal Research (CALR)
Charges for services are billed at the Firm’s actual cost.

Telefax

The Firm charges $0.25 per page for outgoing telefaxes, which includes all
telephone costs. There is no charge for incoming faxes.

Telephone

The Firm does not charge for local or domestic long distance calls originating
in the Firm’s U.S. offices. Other long distance calls, including international
long distance calls, audio conferencing services, and calling card calls are
charged at the Firm’s actual cost for the call or conference.

Travel-Related Expenses

Airfare, hotel, meals, ground transportation and other travel related costs are
billed at the Firm’s actual costs, including negotiated discounts.

All Other Costs

The Firm charges actual disbursements for third-party services such as court
reporters, expert witnesses, etc., and may recoup expenses reasonably incurred
in connection with services performed in-house, such as postage, non-legal
staff overtime, file retrieval, media services and practice support, etc. A
current schedule of these charges is available on request.
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Unless special arrangements are otherwise made, fees and expenses of others (such as
experts, investigators, consultants and court reporters) will be the responsibility of, and billed
directly to, the client. Further, all invoices in excess of $500 will be forwarded to the client
for direct payment.

Billing Arrangements and Terms

Our billing rates are based on the assumption of prompt payment. Consequently,
unless other arrangements are made, fees for services and other charges will be billed
monthly and are payable within thirty days of receipt.

By engaging us, you acknowledge and agree that you are responsible for payment of
fees, expenses and disbursements. In appropriate matters as an accommodation to you, we
may agree to direct our bills to third-party payors (e.g., an insurer), but you agree that you
will remain fully responsible for timely payment of our bills if for any reason the third party
does not timely pay such bills. Likewise, we agree that we owe our professional obligations
to you, even when a third party pays our bills.

Advances

Clients of the Firm are sometimes asked to deposit funds as an advance payment with
the Firm. The advance payment will be applied first to payment of charges for such items as
photocopying, messengers, travel, etc., as more fully described above, and then to fees for
services. The advance will be deposited in our client advance account and we will charge
such other charges and our fees against the advance and credit them on our billing
statements. In the event such other charges and our fees for services exceed the advance
deposited with us, we will bill you for the excess monthly or may request additional
advances. Any unused portion of amounts advanced will be refundable at the conclusion of
our representation.

Confidentiality

We will preserve the confidentiality of information you provide us consistent with
applicable law including the rules of professional conduct governing lawyers. This confirms
your agreement that, with respect to firm brochures or other material or information
regarding the firm and its practice, we may indicate the general nature of our representation
of you and your identity as a firm client.
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Client and Firm Documents

We will maintain any documents that you furnish to us in our client file (or files) for
this matter. At your request, we will return your documents to you at the conclusion of the
matter (or earlier, if appropriate). It is your obligation to tell us which, if any, of the
documents that you furnish us that you want retumed. We will return those documents to
you promptly after our receipt of payment for outstanding fees and charges. Our own files
pertaining to this matter, including the work performed by our attorneys, will be retained by
the Firm. Any documents retained by the firm will be kept for a certain period of time, and
ultimately we will destroy them in accordance with our record retention program schedule
then in effect.

Third Party Contractors

Like many law firms and other organizations, our Firm from time to time uses or deals with
third parties in connection with certain areas of our practice or operations. For instance,
these third parties may include vendors, consultants, advisors, or other service providers in
areas such as litigation support, storage, document management, hardware and software
systems, law firm practice management, information technology, accounting and financial
matters, and the like. Additionally, the Firm may use temporary lawyers and non-lawyers in
certain matters. In performing their services, these parties may have some access to
confidential client information, and the Firm accordingly has appropriate confidentiality
arrangements with them obligating them to preserve the confidentiality of any such
information. You consent to the Firm allowing non-employee contractors access to such
information as described. We take our confidentiality obligations very seriously; do not
hesitate to contact us with any questions.

Houston 3887490v.1



