THE STATE OF TEXAS §
COUNTY OF CAMERON §

BE IT REMEMBERED on the 4™ day of March 2010, there was conducted a Special
Meeting of the Cameron County Regional Mobility Authority, at the Dancy Courthouse,
thereof, in Brownsville, Texas, for the purpose of transacting any and all business that may
lawfully be brought before the same.

THE BOARD MET AT: PRESENT:

12:00 Noon DAVID E. ALLEX
CHAIRPERSON

MICHAEL SCAIEF
DIRECTOR

RUBEN GALLEGOS, JR.
DIRECTOR

FRANK PARKER, JR.
DIRECTOR

VICTOR ALVAREZ
DIRECTOR

DAVID N. GARZA
DIRECTOR

YOLANDA VILLALOBOS
DIRECTOR

Secretary

ABSENT

ABSENT

ABSENT

The meeting was called to order by Chairman David E. Allex at 12:05 P.M. At this time, the Board considered
the following matters as posted and filed for Record in the Office of the County Clerk on this March 1, 2010 at 10:15

AM.:
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IL.

IIIL.

VII.

VIIL

XI.

XIL

AGENDA

IS

AGGEPTED
Special Meeting of the Board of Directors CAMED {f_ , ,'-i‘ :
of the et
Cameron County Regional Mobility Authority 2000 1R - '
Dancy Courthouse -
1100 E. Monroe Street é]gf]‘f‘b" AR
Brownsville, TX 78520 UNTY SLERK

Thursday, March 4, 2010
12:00 Noon

Public Comments

CONSENT ITEMS:

Consideration and Approval of the Minutes for February 16, 2010 Special Meeting
and February 19, 2010 Special Meeting

ITEMS FOR DISCUSSION AND ACTION:

Presentation and Approval of FY 2009 Annual Audit Report

Consideration and Approval of Agreement between the Cameron County
Regional Mobility Authority and Francisco San Miguel

Consideration and Approval of Agreement between the Cameron County
Regional Mobility Authority and Jesus Martin Pena

Consideration and acknowledgment of GEC Report for the month of February 2010

Consideration and Approval of Memorandum of Understanding between Cameron
County Regional Mobility Authority and TransMontaigne Terminaling, Inc., for the
West Rail Project

Consideration and Approval of Supplemental Work Authorization No. 2 to Work
Authorization No. 23 for the Olmito Switchyard Project

Consideration and Approval of Supplemental Work Authorization No. 4 to Work
Authorization No. 16 for the West Rail Project

Consideration and Approval of Work Authorization No. 26 for the General Brandt
Project

Discussion and Possible Action regarding the submittal of Pass Through Financing
Applications

Consideration and Approval of Project Development Agreement between the
Cameron County Regional Mobility Authority and the Texas Department of
Transportation regarding the SH 550 Project



EXECUTIVE SESSION ITEMS:

XIII. Executive Session:

A. Consultation with, and advice from Legal Counsel concerning negotiations and
related contract issues with the Texas Department of Transportation regarding
the Cameron County Regional Mobility Authority’s projects, specifically SH
550 Toll Project and other legal issues affecting the authority, Pursuant to
V.T.C.A. Government Code, Section 551.071 (2)

B. Deliberation regarding real property concerning acquisition of Parcel 5, for the
West Rail Project, pursuant to Vernon Texas Code Annotated (V.T.C.A.),
Government Code, Section 551.072

C. Deliberation regarding real property concerning acquisition of Parcel 7, for the
West Rail Project, pursuant to Vernon Texas Code Annotated (V.T.C.A.),
Government Code, Section 551.072

D. Deliberation regarding real property concerning acquisition of Parcel 9, for the
West Rail Project, pursuant to Vernon Texas Code Annotated (V.T.C.A.),
Government Code, Section 551.072

XIV. Action relative to Executive Session

A. Possible Action
B. Possible Action
C. Possible Action
D. Possible Action
XV. Adjournment
Signed this 1* day of March 2010

O | pon

David E. Allex [ -
Chairman




PUBLIC COMMENTS

I. PUBLIC COMMENTS

None were presented.

CONSENT ITEMS

ALL ITEMS UNDER THE CONSENT RMA AGENDA ARE HEARD COLLECTIVELY UNLESS
OPPOSITION IS PRESENTED, IN WHICH CASE THE CONTESTED ITEM WILL BE CONSIDERED,
DISCUSSED AND APPROPRIATE ACTION TAKEN SEPARATELY

Upon motion by Director Garza, seconded by Director Villalobos and carried unanimously, Item II listed below

was approved as presented.

IL. CONSIDERATION AND APPROVAL OF THE MINUTES FOR FEBRUARY 16, 2010, SPECIAL
MEETING AND FEBRUARY 19, 2010, SPECIAL MEETING
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ACTION ITEMS

IIL PRESENTATION AND APPROVAL OF FY 2009 ANNUAL AUDIT REPORT

Mr. Carlos Barrera with Long Chilton, LLP, introduced the Audit Report to the Board. Mr. Barrera advised the
Boar that they had a clean opinion on the Audit. Mr. Barrera went over the Audit in detail.

Director Gallegos moved to approve the FY 2009 Annual Audit Report. The motion was seconded by Director
Garza and carried unanimously.

The Report is as follows:

Iv. CONSIDERATION AND APPROVAL OF AGREEMENT BETWEEN CAMERON COUNTY
REGIONAL MOBILITY AUTHORITY AND FRANCISCO SAN MIGUEL

Mr. Sepulveda, RMA Coordinator, explained to the Board in detail the need to employ Mr. Francisco San
Miguel to serve as support services for the Cameron County Regional Mobility Authority. Mr. Sepulveda further
outlined the duties involved in this agreement.

Director Alvarez moved to approve the Agreement between Cameron County Regional Mobility Authority and
Francisco San Miguel. The motion was seconded by Director Gallegos and carried unanimously.

The Agreement is as follows:

V. CONSIDERATION AND APPROVAL OF AGREEMENT BETWEEN CAMERON COUNTY
REGIONAL MOBILITY AUTHORITY AND JESUS MARTIN PENA

Mr. Sepulveda, RMA Coordinator, explained to the Board in detail the need to employ Mr. Jesus Martin Pena to
serve as support services for the Cameron County Regional Mobility Authority. Mr. Sepulveda further outlined the
duties involved in this agreement.

Director Alvarez moved to approve the Agreement between Cameron County Regional Mobility Authority and
Francisco San Miguel. The motion was seconded by Director Gallegos and carried unanimously.

The Agreement is as follows:
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VI. CONSIDERATION AND ACKNOWLEDGMENT OF GEC REPORT FOR THE MONTH OF
FEBRUARY 2010

Mr. Richard Ridings with HNTB, went over project by project and provided the Board an update of each
project.

Director Gallegos moved to acknowledge the February 2010 GEC Report along with the status of the Cameron
County Regional Mobility Authority projects. The motion was seconded by Director Parker and carried unanimously.

The Report is as follows:

VII. CONSIDERATION AND APPROVAL OF MEMORANDUM OF UNDERSTANDING BETWEEN
CAMERON COUNTY REGIONAL MOBILITY AUTHORITY AND TRANSMONTAIGNE
TERMINALING, INC., FOR THE WEST RAIL PROJECT
Mr. Pete Sepulveda, RMA Coordinator explained to the Board the need for a Memorandum of Understanding

between Cameron County Regional Mobility Authority (CCRMA) and TransMontaigne. Mr. Sepulveda went into detail

on the need to relocate and adjust pipelines owned by TransMontaigne that are located on real property owned or to be
acquired by CCRMA for the construction of the West Rail Relocation Project.
Director Parker moved for approval of the Memorandum of Understanding with TransMontaigne Terminaling,

Inc., for the West Rail Project. The motion was seconded by Director Alvarez and carried unanimously.

The MOU is as follows:
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VIII. CONSIDERATION AND APPROVAL OF SUPPLEMENTAL WORK AUTHORIZATION NO. 2 TO
WORK AUTHORIZATION NO. 23 FOR THE OLMITO SWITCHYARD PROJECT

Mr. Richard Ridings with HNTB, introduced the item and the need for the Supplemental. Mr. Ridings
explained that additional work would be involved to include writing and publishing advertisement for the bidding of the
project to include preparation of pre-bid meeting and reviewing all received bids. Mr. Sepulveda, RMA Coordinator
explained to the Board that the additional work needed to be performed and asked that the Board consider and approve
the Supplemental.

Director Garza moved to approve Supplemental Work Authorization No. 2 to Work Authorization No. 23 for
the Olmito Switchyard Project. The motion was seconded by Director Alvarez and carried unanimously.

The Supplemental Work Authorization is as follows:

IX. CONSIDERATION AND APPROVAL OF SUPPLEMENTAL WORK AUTHORIZATION NO. 4 TO
WORK AUTHORIZATION NO. 16 FOR THE WEST RAIL PROJECT

Director Gallegos motioned to TABLE this item. The motion was seconded by Director Garza and carried

unanimously.
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X. CONSIDERATION AND APPROVAL OF WORK AUTHORIZATION NO. 26 FOR THE GENERAL
BRANDT PROJECT

Mr. Richard Ridings with HNTB, and Mr. Sepulveda, RMA Coordinator explained to the Board in detail the
need for the Work Authorization which involved updating the Environmental Assessment Report to include securing
permits, public notices and development of a conceptual mitigation plan and mitigation site identification all this in
coordination with the Texas Department of Transportation.

Director Garza moved that Work Authorization No. 26 for the General Brandt Project be approved. The motion
was seconded by Director Scaief and carried as follows:

AYE: Chairman Allex, Director Gallegos, Director Villalobos, Director Alvarez, Director Garza, and Director
Scaief

NAY: Director Parker

ABSTAIN: none

The Work Authorization is as follows:
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XL DISCUSSION AND POSSIBLE ACTION REGARDING THE SUBMITTAL OF PASS THROUGH
FINANCING APPLICATIONS

Director Alvarez moved to acknowledge the Discussion and Possible Action regarding the submittal of Pass
Through Financing Applications. The East Loop Project and General Brandt Road Project would be submitted as Pass

Through Applications. The motion was seconded by Director Scaief and carried unanimously.

XII. CONSIDERATION AND APPROVAL OF PROJECT DEVELOPMENT AGREEMENT BETWEEN
THE CAMERON COUNTY REGIONAL MOBILITY AUTHORITY AND THE TEXAS
DEPARTMENT OF TRANSPORTATION REGARDING THE SH 550 PROJECT
Mr. Sepulveda, RMA Coordinator explained to the Board the purpose of the Agreement.

Director Villalobos moved to approve the Project Development Agreement between the Cameron County

Regional Mobility Authority and the Texas Department of Transportation for the SH 550 Project. The motion was

seconded by Director Garza and carried unanimously.

The Agreement is as follows:
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EXECUTIVE SESSION

Director Garza moved to go into Executive Session, the motion was seconded by Director Alvarez and carried

unanimously, the Board met in Executive Session at 1:15 P.M. to discuss the following matters:

XHI. EXECUTIVE SESSION:

A. CONSULTATION WITH, AND ADVISE FROM LEGAL COUNSEL CONCERNING
NEGOTIATIONS AND RELATED CONTRACT ISSUES WITH THE TEXAS DEPARTMENT OF
TRANSPORTATION REGARDING THE CAMERON COUNTY REGIONAL MOBILITY
AUTHORITY’S PROJECTS, SPECIFICALLY SH 550 TOLL PROJECT AND OTHER LEGAL
ISSUES AFFECTING THE AUTHORITY, PURSUANT TO V.T.C.A. GOVERNMENT CODE,
SECTION 551.071(2)

B. DELIBERATION REGARDING REAL PROPERTY CONCERNING ACQUISITION OF
PARCEL 5, FOR THE WEST RAIL PROJECT, PURSUANT TO VERNON TEXAS CODE
ANNOTATED (V.T.C.A), GOVERNMENT CODE, SECTION 551.072

C. DELIBERATION REGARDING REAL PROPERTY CONCERNING ACQUISITION OF
PARCEL 7, FOR THE WEST RAIL PROJECT, PURSUANT TO VERNON TEXAS CODE
ANNOTATED (V.T.C.A), GOVERNMENT CODE, SECTION 551.072

D. DELIBERATION REGARDING REAL PROPERTY CONCERNING ACQUISITION OF
PARCEL 9, FOR THE WEST RAIL PROJECT, PURSUANT TO VERNON TEXAS CODE
ANNOTATED (V.T.C.A), GOVERNMENT CODE, SECTION 551.072

Upon motion by Director Alvarez seconded by Director Garza and carried unanimously, the Board reconvened

into Regular Session at 1:40 P.M. to discuss the following matters:

RMA Minutes\March 4, 2010-Special\Page 8



XIV. ACTION RELATIVE TO EXECUTIVE SESSION:

A. CONSULTATION WITH, AND ADVISE FROM LEGAL COUNSEL CONCERNING
NEGOTIATIONS AND RELATED CONTRACT ISSUES WITH THE TEXAS DEPARTMENT OF
TRANSPORTATION REGARDING THE CAMERON COUNTY REGIONAL MOBILITY
AUTHORITY’S PROJECTS, SPECIFICALLY SH 550 TOLL PROJECT AND OTHER LEGAL
ISSUES AFFECTING THE AUTHORITY, PURSUANT TO V.T.C.A. GOVERNMENT CODE,
SECTION 551.071(2)

Upon motion by Director Garza, seconded by Director Parker and carried unanimously, the Board

acknowledged Report of Counsel.

B. DELIBERATION REGARDING REAL PROPERTY CONCERNING ACQUISITION OF
PARCEL 5, FOR THE WEST RAIL PROJECT, PURSUANT TO VERNON TEXAS CODE
ANNOTATED (V.T.C.A), GOVERNMENT CODE, SECTION 551.072

Upon motion by Director Parker, seconded by Director Villalobos and carried unanimously, the Board approved

value of $25,000.00 for the right of way plus filing fees for Parcel 5 of the West Rail Project.

C. DELIBERATION REGARDING REAL PROPERTY CONCERNING ACQUISITION OF
PARCEL 7, FOR THE WEST RAIL PROJECT, PURSUANT TO VERNON TEXAS CODE
ANNOTATED (V.T.C.A), GOVERNMENT CODE, SECTION 551.072

Upon motion by Director Alvarez, seconded by Director Garza and carried unanimously, these items were

TABLED.

D. DELIBERATION REGARDING REAL PROPERTY CONCERNING ACQUISITION OF
PARCEL 9, FOR THE WEST RAIL PROJECT, PURSUANT TO VERNON TEXAS CODE
ANNOTATED (V.T.C.A), GOVERNMENT CODE, SECTION 551.072

Upon motion by Director Alvarez, seconded by Director Garza and carried unanimously, these items were

TABLED.
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XV. ADJOURNMENT
There being no further business to come before the Board and upon motion by Director Parker, seconded by

Director Villalobos and carried unanimously the meeting was ADJOURNED at 1:44 P.M.

APPROVED this 30" day of March, 2010.

ATTESTED:

SECREW(/!BEN GALLEGOS, JR.
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MANAGEMENT’S DISCUSSION AND ANALYSIS

This section of the Cameron County Regional Mobility Authority (“CCRMA”) financial report
presents our discussion and analysis of the CCRMA’s financial performance during the fiscal
year that ended September 30, 2009. Please read it in conjunction with the CCRMA financial
statements, which immediately follow this section.

FINANCIAL HIGHLIGHTS

* Assets exceeded total Liabilities by $1,557,224 due to an increase in cash generated from
the $10 vehicle registration fee.

* Construction in progress totaled $3.05 million or 67% of total assets which is made up of
approximately $1.20 million for the SPI Second Causeway Project, $1.32 million for the
West Loop Project and $435,000 for State Highway 550.

* Total operating expenses were approximately $982,000. 66% of operating expenses,
were for professional services paid to HNTB Corporation for preliminary feasibility
studies on the various projects planned by the CCRMA.

OVERVIEW OF THE FINANCIAL STATEMENTS

The financial section of this annual report consists of two parts: management’s discussion and
analysis (this section), and the basic financial statements and notes to the financial statements.

The financial statements provide both long-term and short-term information about CCRMA’s
overall financial status. The financial statements also include notes which disclose additional
information in relation to the financial statements.

The CCRMA’s financial statements are prepared in conformity with accounting principles
generally accepted in the United States of America (GAAP) as applied to government units on an
accrual basis. Under accrual accounting, revenues are recognized in the period in which they are
eamned, expenses are recognized in the period in which they are incurred and depreciation of
assets are recognized in the statements of revenues, expenses and changes in net assets. All
assets and liabilities associated with the operation of the CCRMA are included in the statements

of net assets.

The Statements of Net Assets provides a summary of CCRMA’s financial and capital resources.
The difference between CCRMA'’s assets and liabilities is one way to measure the financial
health and/or position of CCRMA.



FINANCIAL ANALYSIS OF CCRMA

Net Assets

CCRMA’s total net assets were $1,557,224 at September 30, 2009. The analysis below focuses

on the changes in net assets for CCRMA’s activities. The significant changes between the

current year and the prior year are due to the implementation of several new road projects. As a ’
result of the new projects, an increasing trend of construction in process has occurred. A

significant increase in current assets is due to amounts owed from the Texas Department of

Transportation and the addition of the vehicle registration fee.

The decrease in liabilities from 2008 to 2009 is due to a decrease in the amount of work being
done to the SPI Second Causeway Project and the West Loop Road Project. These projects are
funded exclusively by Texas Department of Transportation (TXDOT) under a financial
assistance agreement. The agreement states that CCRMA will oversee the feasibility studies of
these projects, but will repay TXDOT if CCRMA issues debt to construct the road or generates
revenue via a toll-way system. The total amount owed to TXDOT as of September 30, 2009 is
$2,620,237.

Summary of Statement of Net Assets

September 30, 2009
2009 2008 2007
Assets:
Current assets $ 1,568,721 $1,561,738 $ 762,093
Restricted assets 3.055.158 2.698.175 971.876
Total assets 4,623,879 4,259,913 1,733,969
Liabilities:
Total liabilities 3.066.655 3.963.501 1,908.851
Net assets:
Unrestricted 1,557,224 296.412 (174.882)

Totalnetassets  § 1.557.224 § 296412 § (174.882)




Changes in Net Assets:

Net assets changed as of September 30, 2009 by $1,260,812. CCRMA generated total revenues
of $2,242,873 and total expenses of $982,061. Expenditures increased by $357,276 due to
increases in professional service expenses, specifically for the State Highway 550 Project.

Change in Net Assets
Year Ended September 30, 2009
2009 2008 2007
Revenues:
Interlocal revenues $ 62326 $ 192,834 $ 994,952
Vehicle registration fee 2,178,015 896,919 -
Other revenues 2,532 6.326 8,186
Total revenues 2.242.873 1.096.079 1,003,138
Expenses:
Administrative 159,535 93,907 67,117
Professional services 822.526 530.878 870,977
Total expenses 982,061 624,785 938,094
Change in net assets 1,260,812 471,294 65,044
Net assets:
Beginning of the year 296,412 (174.882) (239.926)
End of the year $1557224 § 296412 $ (174.882)

Capital Assets and Long Term Debt:

Capital Assets increased due to construction in process which constitutes 100% of total capital
assets. Engineering costs for the feasibility studies on the SPI Second Causeway of $194,115,
$23,091 for the West Loop Road Project, and $140,581 for the State Highway 550 Project were
capitalized as part of construction costs.

At year end, CCRMA had long-term debt of $2,620,237. New long term debt resulted from
financing of $217,206 for continued work on the SPI Second Causeway Project and the West
Loop Road Project.

CONTACTING CCRMA'’S FINANCIAL MANAGEMENT

The financial report is designed to provide to customers, investors, and creditors with a general
overview of the CCRMA’s finances and to demonstrate CCRMA'’s accountability for the money
it receives. If you have questions about this report or need additional financial information,
contact the Cameron County Regional Mobility Authority, 1100 E. Monroe, Brownsville, Texas
78520.



R SRS
LONG CHILTON, LLP

A PARTNERSHIP OF PROFESSIONAL CORPORATIONS AND INDIVIDUALS

3125 Central Bivd.

Members - Division of Firms, Brownsville, Texas 78520
American Institute of CPAs (956) 546-1655
Fax (956) 546-0377
INDEPENDENT AUDITOR'S REPORT wwwlongchilton.com
To the Board of Directors

Cameron County Regional Mobility Authority
Brownsville, Texas

We have audited the accompanying financial statements of the governmental activities of Cameron
County Regional Mobility Authority (Authority) as of and for the years ending September 30,
2009 and 2008, which collectively comprise the Authority’s basic financial statements as listed in
the table of contents. These financial statements are the responsibility of the Authority’s
management. Our responsibility is to express opinions on these financial statements based on our
audit.

We conducted our audit in accordance with auditing standards generally accepted in the United
States of America and the standards applicable to financial audits contained in Government
Auditing Standards, issued by the Comptroller General of the United States. Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement. An audit includes consideration of internal
control over financial reporting as a basis for designing audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
Authority’s internal control over financial reporting. Accordingly, we express no such opinion.
An audit also includes examining, on a test basis, evidence supporting the amounts and disclosures
in the financial statements, assessing the accounting principles used and significant estimates made
by management, as well as evaluating the overall financial statement presentation. We believe that
our audit provides a reasonable basis for our opinions.

In our opinion, the financial statements referred to above present fairly, in all material respects, the
respective financial position of the governmental activities of the Authority, as of September 30,
2009 and 2008, and the respective changes in financial position and cash flows thereof for the year
then ended in conformity with accounting principles generally accepted in the United States of
America. ;

In accordance with Government Auditing Standards, we have also issued our report dated February
24, 2010 on our consideration of the Authority’s internal control over financial reporting and on
our tests of its compliance with certain provisions of laws, regulations, contracts, and grant
agreements and other matters. The purpose of that report is to describe the scope of our testing of
internal control over financial reporting and compliance and the results of that testing, and not to
provide an opinion on the internal control over financial reporting or on compliance. That report is
an integral part of an audit performed in accordance with Government Auditing Standards and
should be considered in assessing the results of our audit.
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The management’s discussion and analysis on pages 1 through 3 are not a required part of the basic
financial statements but are supplementary information required by accounting principles generally
accepted in the United States of America. We have applied certain limited procedures, which
consisted principally of inquiries of management regarding the methods of measurement and
presentation of the required supplementary information. However, we did not audit the
information and express no opinion on it.

ij%l e

LONG CHILTON, LLP
Certified Public Accountants
Brownsville, Texas
February 24, 2010



Cameron County
Regional Mobility Authority

Statement of Net Assets
September 30, 2009 and 2008

2009 2008
ASSETS
Current Assets:
Cash and cash equivalents $ 895,844 $ 789,151
Due from other agencies 118,548 657,184
Due from other governments 554,329 115,403
Total current assets 1,568,721 1,561,738
Non-current Assets:
Capital assets
Construction in process 3,055,158 2,698,175
Total Assets $ 4,623,879 $ 4,259,913
LIABILITIES AND NET ASSETS
Current Liabilities:
Accounts payable $ 196,418 $ 1,246,109
Due to other governments 250,000 75,000
Total current liabilities: 446,418 1,321,109
Non-current Liabilities:
Due to other governments - 239,360
Due to Texas Department of Transportation 2,620,237 2,403,032
Total non-current liabilities 2,620,237 2,642,392
Total Liabilities 3,066,655 3,963,501
Net Assets
Unrestricted 1,557,224 296,412
Total Liabilities and Net Assets $ 4,623,879 $ 4,259,913

The accompanying notes are an integral part of these financial statements.



Cameron County
Regional Mobility Authority

Statements of Revenues, Expenditures

And Changes in Net Assets

Years Ended September 30, 2009 and 2008

Operating Revenues
Vehicle registration fee
Interlocal revenue

Total Operating Revenue

Operating Expenses
Professional services
Engineering expense
Contractual services
Advertising
Education and training
Miscellaneous
Right of way expense
Office supplies
Travel

Total Operating Expense

Non-Operating Revenues
Interest income

Change in net assets
Net assets - beginning

Total net assets - ending

The accompanying notes are an integral part of these financial statements.

2009 2008

$ 2,178,015 896,919
62,326 192,834
2,240,341 1,089,753
584,131 285,219
72,283 245,659
204,864 83,300
- 949
- 1,200

14,191 -

69,647 -
346 160
36,599 8,298
982,061 624,785
2,532 6,326
1,260,812 471,293
296,412 (174,882)
$ 1,557,224 296,412




Cameron County
Regional Mobility Authority

Statements of Cash Flow
Years Ended September 30, 2009 and 2008

2009 2008
CASH FLOWS FROM OPERATING ACTIVITIES
Receipts from vehicle registration fee $ 1,862,900 $ 813,664
Receipts from interlocal agreements 695,956 1,520,580
Receipts from interest income 2,532 6,326
Payments to vendors (2,314,114) (1,353,490)
Net cash provided by (used in) operating activites 247,274 987,080
CASH FLOWS FROM CAPITAL AND RELATED FINANCING ACTIVITIES
Acquisition for construction in process (357,787) (1,726,299)
Loan proceeds 217,206 1,431,156
Net cash (used) by capital and related financing activities (140,581) (295,143)
Net increase in cash and cash equivalents 106,693 691,937
Cash and Cash equivalents at beginning of year 789,151 97,214
Cash and Cash equivalents at end of year $ 895,844 $ 789,151
RECONCILIATION OF OPERATING INCOME (LOSS) TO NET CASH
PROVIDED (USED) BY OPERATING ACTIVITIES
Operating Income (Loss) 1,260,812 471,294
Change in assets and liabilities:
(Increase) in due from other governments (438,926) (18,199)
Decrease in due from other agencies 538,635 (89,508)
(Decrease) in accounts payable ' (1,048,887) 548,493
(Decrease) in due to other governments - Non-current (239,360)
Increase in due to other governments - Current 175,000 75,000
Net cash flows provided by operating activities $ 247,274 $ 987,080

The accompanying notes are an integral part of these financial statements.



CAMERON COUNTY
REGIONAL MOBILITY AUTHORITY

Notes to Financial Statements
September 30, 2009

Note 1 — Organization and Summary of Significant Accounting Policies

The Cameron County Regional Mobility Authority (CCRMA) was created by the State of
Texas on September 30, 2004. The CCRMA is authorized to construct, maintain, repair
and operate turnpike projects at locations authorized by the State Department of
Transportation. The CCRMA receives its revenues from tolls, fees and rents from the
operation of turnpike projects. The CCRMA may issue revenue bonds for the purpose of
paying the cost of turnpike projects. The CCRMA was formed through the efforts of
Cameron County, Texas.

The financial statements of the Cameron County Regional Mobility Authority (CCRMA)
have been prepared in conformity with accounting principles generally accepted in the
United States of America (GAAP) as applied to government units. The Governmental
Accounting Standards Board (GASB) is the accepted standard-setting body for
establishing governmental accounting and financial reporting principles. The CCRMA
applies Financial Accounting Standards Board pronouncements and Accounting
Principles Board opinions issued on or before November 30, 1989, unless those
pronouncements conflict with or contradict GASB pronouncements, in which case,
GASB prevails, and all of the GASB pronouncements issued subsequently. The more
significant of the CCRMA’s accounting policies are described below:

A. Reporting Entity — In evaluating how to define the CCRMA, for financial reporting
purposes, management has determined that there are no entities over which the CCRMA
exercises significant influence. Significant influence or accountability is based primarily
on operational or financial relationships with the CCRMA. Since the CCRMA does not
exercise significant influence or accountability over other entities, it has no component
units.

B. Basis of Accounting — The operations of the CCRMA are accounted for as an enterprise
fund on an accrual basis in order to recognize the flow of economic resources. Under the
accrual basis of accounting, revenues are recognized in the period in which they are
earned, expenses are recognized in the period in which they are incurred, depreciation of
assets is recognized and all assets and liabilities associated with the operation of the
CCRMA are included in the Statement of Net Assets. Operating expenses for the
CCRMA include the costs of administrative expenses and the costs of engineering
studies. All revenues and expenses not meeting this definition are reported as non-
operating revenues and expenses.

C. Cash, Cash Equivalents, and Investments — Cash and cash equivalents include cash on
hand, demand deposits and short-term investments with original maturities of three
months or less from the date of acquisition. These deposits are fully collateralized or
covered by federal deposit insurance.



CAMERON COUNTY
REGIONAL MOBILITY AUTHORITY

Notes to Financial Statements
September 30, 2009

Note 1 - Organization and Summary of Significant Accounting Policies — Continued

Investments are reported at fair value. The net change in fair value of investments is
recorded on the Statements of Revenue, Expenses and Changes in Net Assets and includes
the unrealized and realized gains and losses on investments.

D. Compensated Absences — Vested or accumulated vacation leave is recorded as an

expense and a liability as the benefits accrue to employees. There are no accumulating
sick leave benefits that vest for which any liability must be recognized.

. Capital Assets — Capital assets, which include property, equipment and infrastructure
assets, are reported at cost. Depreciation is computed on the straight-line method over the
following estimated useful lives:

Road and bridges, 40 years
Improvements, 5-20 years
Buildings, 20-30 years
Equipment, 3-7 years

A full month’s depreciation is taken in the month an asset is placed in service. When
property and equipment are disposed, depreciation is removed from the respective
accounts, and the resulting gain or loss, if any, is recorded in operations.

. Grants and Contracts — Revenues include charges paid by the recipients of the goods or
services offered by the programs, grants, and contributions that are restricted to meeting
the operational or capital requirements of a particular program. The CCRMA considers
all grant and contributions to be 100% collectible.

. Income Taxes — The CCRMA is an instrumentality of the State of Texas. As such,
income earned in the exercise of its essential government functions is exempt from state
or federal income taxes. Bond obligations issued by state and local governments are tax-
exempt only if the issuers pay rebate to the federal government of the earnings on the
investment of the proceeds of a tax-exempt issue in excess of the yield on such
obligations and any income earned on such excess.

. Classification of Operating and Non-operating Revenues and Expenses — The
CCRMA defines operating revenues and expenses as those revenues and expenses
generated by a specified program offering either a good or service. This definition is
consistent with GASB Statement No. 9 which defines operating receipts as cash receipts
from customers and other cash receipts that do not result from transactions defined as
capital and related financing, non-capital financing or investing activities.

10



CAMERON COUNTY
REGIONAL MOBILITY AUTHORITY

Notes to Financial Statements
September 30, 2009

Note 1 - Organization and Summary of Significant Accounting Policies — Continued

L. Subsequent Events — Management has evaluated subsequent events through February 24,
2010 which is the date the financial statements were available to be issued.

Note 2 -~ Cash and Investments

Deposit and investment resources are exposed to risks that have the potential to result in
losses that could impact the delivery of CCRMA'’s services. In March, 2003, the
Governmental Accounting Standards Board (GASB) issued Statement No. 40, Deposit and
Investment Risk Disclosures. Statement No. 40 updates the disclosure and reporting of
custodial credit risk under GASB Statement No. 3, Deposits with Financial Institutions,
Investments (including Repurchase Agreements), and Reverse Repurchase Agreements, and
also addresses other common risks, including credit risk, concentration of credit risk, interest
rate risk, and foreign currency risk. The provisions of Statement No. 40 require the
additional disclosures presented in these notes but have no impact on the CCRMA'’s net
assets.

Custodial Credit Risk
Deposits

Custodial credit risk for deposits is the risk that, in the event of the failure of a depository
financial institution, the CCRMA will not be able to recover its deposits or will not be able to
recover its collateral securities that are in the possession of an outside party. While the
Board has no formal policy specific to custodial credit risk, operating bank accounts are fully
collateralized with pledged securities.

At September 30, 2009, the carrying amount of the CCRMA'’s cash and cash equivalents was
$895,844, of which 100% was in a business interest checking account as of September 30,
2009.

There is no limit on the amount the CCRMA may deposit in any one institution. However,
the Federal Deposit Insurance Corporation only insures up to $250,000 per
institution. CCRMA is fully collateralized with pledged securities for amounts in excess of
the FDIC limit for the year ended September 30, 2009.

11



CAMERON COUNTY
REGIONAL MOBILITY AUTHORITY

Notes to Financial Statements
September 30, 2009

Note 3 — Capital Assets

The following schedule summarizes the capital assets of the CCRMA as of September 30,
2009:

2008 Additions Reclass 2009
Assets not being depreciated:
Construction in progress $ 2,698,175 $ 357,787 $ (804) $ 3,055,158
Net construction in progress $ 2,698,175 $ 357,787 $ (804) $ 3,055,158

CCRMA construction in progress accounts had additions of $194,115 for the Second
Causeway Project, $23,091 for the West Loop Project, and $140,581 for the State Highway
550 for the year ended September 30, 2009.

Note 4 - Disaggregation of Receivable and Payable Balances

Receivables are comprised of 80% current intergovernmental receivables, and 20% of
receivables due from the Texas Department Transportation at September 30, 2009. Payable
balances are comprised of 15% of current payables to contractors and vendors at September
30, 2009. The remaining 85% of accounts payable represents long term debt. $2,620,237 is
owed to the Texas Department of Transportation.

Note 5 -~ Long-Term Debt

Changes in long-term obligations for the fiscal year ended September 30, 2009 are as
follows:

Beginning Ending Due Within
Balance Additions Reductions Balance One Year
Due to Texas Department
of Transportation $ 2,403,032 $ 217,206 $ - $ 2,620,238 $ -

12



CAMERON COUNTY
REGIONAL MOBILITY AUTHORITY

Notes to Financial Statements
September 30, 2009

Note 6 — Interlocal Agreements

Cameron County

On April 11, 2006 Cameron County (County) entered into an agreement with the Cameron
County Regional Mobility Authority (CCRMA) whereby the County would provide a loan of
$250,000 for the purpose of assisting the CCRMA in its organizational efforts. In addition,
Cameron County’s Auditors office would process payroll for CCRMA. On May 23, 2006
County and CCRMA entered into agreement to prepare route analysis, schematic design, and
environmental assessments to include a finding of no significant impact for the North Rail
Relocation Project and the FM 509 extension between its current termination point and
Expressway 77. The total funds required were $688,268. CCRMA and Cameron County
entered into an administrative agreement executed on September 18, 2007. The agreement
stipulates that Cameron County would provide administrative services for CCRMA, and the
County would be reimbursed $68,000 by CCRMA.

13
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INDEPENDENT AUDITORS’ REPORT ON INTERNAL CONTROL OVER
FINANCIAL REPORTING AND ON COMPLIANCE AND OTHER MATTERS
BASED ON AN AUDIT OF FINANCIAL STATEMENTS PERFORMED
IN ACCORDANCE WITH GOVERNMENT AUDITING STANDARDS

To the Board of Directors
Cameron County Regional Mobility Authority
Brownsville, Texas

We have audited the financial statements of the governmental activities of the Cameron County
Regional Mobility Authority (Authority) as of and for the year ended September 30, 2009 and
have issued our report thereon dated February 24, 2010. We conducted our audit in accordance
with auditing standards generally accepted in the United States of America and the standards
applicable to financial audits contained in Government Auditing Standards, issued by the
Comptroller General of the United States.

Internal Control over Financial Reporting

In planning and performing our audit, we considered the Authority’s internal control over
financial reporting as a basis for designing our auditing procedures for the purpose of expressing
our opinions on the financial statements, but not for the purpose of expressing an opinion on the
effectiveness of the Authority’s internal control over financial reporting. Accordingly, we do not
express an opinion on the effectiveness of the Authority’s internal control over financial

reporting.

A control deficiency exists when the design or operation of a control does not allow management
or employees, in the normal course of performing their assigned functions, to prevent or detect
misstatements on a timely basis. A significant deficiency is a control deficiency, or combination
of control deficiencies, that adversely affects the Authority’s ability to initiate, authorize, record,
process, or report financial data reliably in accordance with generally accepted accounting
principles such that there is more than a remote likelihood that a misstatement of the Authority’s
financial statements that is more than inconsequential will not be prevented or detected by the
Authority’s internal control.
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A material weakness is a significant deficiency, or combination of significant deficiencies, that
results in more than a remote likelihood that a material misstatement of the financial statements
will not be prevented or detected by the Authority’s internal control.

Our consideration of internal control over financial reporting was for the limited purpose
described in the first paragraph of this section and would not necessarily identify all deficiencies
in internal control that might be significant deficiencies or material weaknesses. We did not
identify any deficiencies in internal control over financial reporting that we consider to be
material weaknesses, as defined above.

Compliance and Other Matters

As part of obtaining reasonable assurance about whether the Authority’s financial statements are
free of material misstatement, we performed tests of its compliance with certain provisions of
laws, regulations, contracts, and grant agreements, noncompliance with which could have a
direct and material effect on the determination of financial statement amounts. However,
providing an opinion on compliance with those provisions was not an objective of our audit, and
accordingly, we do not express such an opinion. The results of our tests disclosed no instances
of noncompliance or other matters that are required to be reported under Government Auditing
Standard.

This report is intended solely for the information and use of the board of directors, management,
others within the organization, state awarding agencies and pass-through entities and is not
intended to be and should not be used by anyone other than these specified parties.

lowg Clton, L00

LONG CHILTON, LLP
Certified Public Accountants

Brownsville, Texas
February 24, 2010
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IV.

CONSIDERATION ON APPROVAL OF AGREEMENT
BETWEEN THE CAMERON COUNTY REGIONAL
MOBILITY AUTHORITY AND FRANCISCO SAN
MIGUEL



STATE OF TEXAS §
§
COUNTY OF CAMERON §

CONTRACT FOR SERVICES

This is an agreement by and between the CAMERON COUNTY REGIONAL
MOBILITY AUTHORITY (hereinafter called CCRMA) and FRANCISCO SAN MIGUEL
(hereinafter called SAN MIGUEL).

In consideration of the mutual promises herein contained, the parties agree as follows:

PURPOSE OF REPRESENTATION

The CCRMA hereby employs SAN MIGUEL to serve as support services for the
CCRMA. In providing support services, SAN MIGUEL will do the following: (1) assist in the
toll system implementation with the Central Texas Regional Mobility Authority (CTRMA) and
their vendor for the toll gantry at FM 1847/Railroad Crossing; (2) work closely with CTRMA
and their vendor as the toll system is being installed; (3) be present during the testing of the
system; (4) work with Bookkeeper and CTRMA to ensure that reports are properly being
generated; (5) work with the Texas Turnpike Authority (TTA) on the marketing of the
transponders; (6) keep CCRMA management informed on the progress of the toll system
installation and run the system tests with CTRMA and their vendor.

COMPENSATION

In consideration of services to be rendered by SAN MIGUEL, the CCRMA hereby agrees
to pay SAN MIGUEL an annual sum of $3,600.00 to be paid in monthly installments of $300.00
payable on the last day of each month. It is specifically understood and agreed that the CCRMA
will not withhold any monies for purposes of taxes. All taxes due shall be paid by SAN
MIGUEL as a self-employed person.

TERM
This agreement shall begin on March 1, 2010 and end on September 30, 2010 or until it is

terminated by either party, upon thirty (30) days written notice. In the event that SAN MIGUEL



is not employed by Cameron County, this agreement is immediately null and void.

NOTICE
All notices to CCRMA shall be sent by certified or registered mail, addressed to:
Cameron County Regional Mobility Authority, 1390 W Expressway 77, San Benito, Texas
78586, or at such other address as the CCRMA may otherwise designate. All notices to
FRANCISCO SAN MIGUEL shall be sent certified or registered mail, addressed to:
FRANCISCO SAN MIGUEL, 3300 S. Expressway 77, Brownsville, Texas 78520.

LAW AND VENUE

This agreement shall be construed under and in accordance with the laws of the State of
Texas, and all obligations of the parties created hereunder are performable in Cameron County,

Texas.

PRIOR AGREEMENTS SUPERSEDED

This agreement constitutes the sole and only agreement of the parties hereto and
supersedes any prior understandings or written or oral agreements between the parties respecting
the within subject matter. This agreement may be modified at any time by mutual consent of the

parties.

EXZUTED on this 4" day of March, 2010, at Brownsville, Cameron County, Texas.

Davi,d E. Allex, Chairman Francisco San Migue}l




V. CONSIDERATION ON APPROVAL OF AGREEMENT
BETWEEN THE CAMERON COUNTY REGIONAL
MOBILITY AUTHORITY AND JESUS MARTIN PENA



STATE OF TEXAS §
§
COUNTY OF CAMERON §

CONTRACT FOR SERVICES

This is an agreement by and between the CAMERON COUNTY REGIONAL
MOBILITY AUTHORITY (hereinafter called CCRMA) and JESUS MARTIN PENA
(hereinafter called PENA).

In consideration of the mutual promises herein contained, the parties agree as follows:

PURPOSE OF REPRESENTATION

The CCRMA hereby employs PENA to serve as support services for the CCRMA. In
providing support services, PENA will do the following: (1) assist in the toll system
implementation with the Central Texas Regional Mobility Authority (CTRMA) and their vendor
for the toll gantry at FM 1847/Railroad Crossing; (2) work closely with CTRMA and their
vendor as the toll system is being installed; (3) be present during the testing of the system; (4)
Set up and Supervise the Customer Service Operation (5) Supervise and work with Bookkeeper
and CTRMA to ensure that reports are properly being generated; (5) Supervise and Coordinate
efforts with the Texas Turnpike Authority (TTA) on the marketing of the transponders; (6) keep
CCRMA management informed on the progress of the toll system installation and run the system
tests with CTRMA and their vendor; (7) Supervise the IT Bookkeeping staff.

COMPENSATION

In consideration of services to be rendered by PENA, the CCRMA hereby agrees to pay
PENA an annual sum of $2,400.00 to be paid in monthly installments of $200.00 payable on the
last day of each month. It is specifically understood and agreed that the CCRMA will not
withhold any monies for purposes of taxes. All taxes due shall be paid by PENA as a self-

employed person.



TERM

This agreement shall begin on March 1, 2010 and end on September 30, 2010 or until it is
terminated by either party, upon thirty (30) days written notice. In the event that PENA is not

employed by Cameron County, this agreement is immediately null and void.

NOTICE
All notices to CCRMA shall be sent by certified or registered mail, addressed to:
Cameron County Regional Mobility Authority, 1390 W Expressway 77, San Benito, Texas
78586, or at such other address as the CCRMA may otherwise designate. All notices to JESUS
MARTIN PENA shall be sent certified or registered mail, addressed to: JESUS MARTIN
PENA, 3300 S. Expressway 77, Brownsville, Texas 78520.

LAW AND VENUE

This agreement shall be construed under and in accordance with the laws of the State of
Texas, and all obligations of the parties created hereunder are performable in Cameron County,

Texas.

PRIOR AGREEMENTS SUPERSEDED

This agreement constitutes the sole and only agreement of the parties hereto and
supersedes any prior understandings or written or oral agreements between the parties respecting
the within subject matter. This agreement may be modified at any time by mutual consent of the
parties.

EXECUTED on this 4" day of March, 2010, at Brownsville, Cameron County, Texas.

David E. Allex, Chairman esus Martin Pena



VI. CONSIDERATION AND ACKNOWLEDGMENT OF GEC
REPORT FOR THE MONTH OF FEBRUARY 2010



HNTB Corporation 1805 Ruben Torres Sr. Blvd Telephone (956) 554-7508
Engineers Architects Planners Suite A-15 Facsimile (956) 554- 7509

Brownsville, TX 78521 www.hntb.com

Pete Sepulveda Jr. H NTB
CCRMA Coordinator
Cameron County Regional Mobility Authority

1100 East Monroe Street
Brownsville, TX 78520

February 26,2010

Dear Mr. Sepulveda,

The following is a summary of our progress on the subject projects for the month of February 2010.

Project Management:
General GEC

FM 509 Pr0|ect (W $Authorim’gn No. 5)

Prepared contract correspondence and monthly GEC progress report.

Prepared & submitted CCRMA GEC Invoice for work performed on Work Authorization Nos.
7,8,13,15,16,17, 21, 22, 23 and 25.

Updated and submitted January 2010 GEC work authorization status report.

On February 10, Richard Ridings provided support at the MPO meeting

On February 11, Richard Ridings assisted Pete Sepulveda in giving a presentation on West
Parkway to UT Brownsville board of directors.

On February 16, Richard Ridings and Van Short attended the Special Board Meeting. Mr.
Ridings presented various agenda items including the GEC report.

On February 19, Richard Ridings and Eddie Garcia attended the Special Board Meeting. Mr.
Ridings presented various agenda items at this meeting.

Every Monday afternoon Richard Ridings, Loretta Schietinger, and other GEC staff conduct
status meetings with Pete Sepulveda and David Garcia to discuss project budgets, financing,
agreements, and schedules.

HNTB continues to attend numerous meetings and correspond with RMA staff and others to
support the RMA’s efforts.

M 509 2 ’ 5
tlzat would construct an extensmn af FM 509 in Cameron Countv ﬁ'om Us 77 to tbe
Intersection with FM 508. The proposed facility would consist of a four-lane roadway with

directions of travel separated by a center median. Dependent upon traffic projections. an
interim facility with fewer Janes may initially be constructed. Interchanges or grade
separations would be constructed at major thoroughfares. As proposed, the right-of-way
would be 300-feet wide (usual) and sufficient to accommodate future transportation needs:
however, any future improvements would be subject to environmental review. This could
Include bicycle and pedestrian facilities, general purpose lanes. truck lanes, or some

combination of these modes.

TxDOT notified CCRMA this project was placed on hold due to the projected low
traffic counts on the proposed 300 foot transportation corridor. TxDOT transmitted
new traffic numbers. Further discussion with TxDOT is pending before continuing the
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environmental process for the recommended alignment of the proposed FM 509 route.
HNTB is currently developing a Work Authorization for preliminary development of the
Outer Loop. This project would provide a greater economic benefit to the area and establish
a corridor along similar alignment yet would continue along the North side of Cameron
County to the future SPI 2nd Access. FM 509 environmental studies, constraint data, Lidar
survey data, and right of way information can be utilized for this endeavor.

West Parkway Project:

The proposed West Parkway is a new location facility and will provide a four-lane controlled access
parkway with interchanges and connections at strategic Jocations and grade separation structures
for se Vera] crossing streets in Brownsw]]e The mazongz of the project a]1ﬂment falls within or in

relocate the railroad and donate the right-of-way to the county for the project.

West Parkway EA/Schematic (Work Authorization No. 7):

This Work Authorization provides for the development of a Schematic and Environmental
Assessment based on the project desjgn developed by TxDOT and detailed in the value
engineering report.

. Revisions to the schematic and EA due to design changes resulting from public comment
and typical section changes will require additional study and design/work that is above and
beyond the current scope of the approved Work Authorization.

. The Draft EA updates are on hold until changes related to the PI effort are agreed to by
TxDOT and supplement is approved
. Detailed schematic work is on hold until discussions with TxDOT are complete and

supplement is approved.

West Par ublic Involvement (Work Au ization No. 18):

This Work Authorization provides community involvement services through a series of
nelglzborbood meetmgs. focus groug meetings, and one on one meetings to a’evelog atwo-

ggtber theIr ideas on how the West Parkwav can become a Valuable community asset

° This effort is complete and the contract is closed. No payment for this effort has been
received.

West Rail Relocaaon project., Work 111c]udes ut1/1tV coora'matmn and eva]uat?on smlzon

extension design, DHS building site items, and surveying.

Final plans, specifications and estimates have been submitted to TxDOT for processing.
The West Rail project has a new project manager for TransMontaigne. HNTB is currently
working with TransMontaigne for a smooth transition to the new project manager (John

Phelps).

. HNTB provided additional information for the pre-construction notification as requested by
USACE.

° HNTB addressed TxDOT comments regarding the plans, specifications, and estimates.

Aletting and contracting plan was developed and submitted to TxDOT for approval
TxDOT approved the project for letting on February 25
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This WorkA uthonzat]on grawdes aggrogrlate subconsultant(sz for staff coordination with
the MeXICan agenaes to_monitor ana' determme QI‘O[EC[' scbedu]es, permit regwrements,

Texas The Dm/ect plans WJ]] reau1re aggrova] bz .S'ecretana de C'amumcaaones )4

Transportes (SCT). Comision Internacional de Limites Y Aguas (CILA) and Kansas City
Southern Mexico (KCSM).

. Dr. de las Fuentes continues to facilitate discussions between the CNA (Comision Nacional
de Aguas), CONAGUA and CILA as well as the SCT and the project's engineering staff on both
sides of the border. All documents, plans and information have been submitted and Dr. de
las Fuentes will continue to expedite CILA and CONAGUA approval through constant

contact.

] SCT is asking for clarification on Bridge design changes that were required by Union Pacific.
Dr. de las Fuentes is facilitating this effort.

° Through numerous February meetings, Dr. de las Fuentes has been directly involved in the

negotiation proceedings between SCT, KCSM and UP.

TxDOT Project Development Agreement for 169 CDA (Work Authorization No. 13):
Tlns Work Authorization Qrowdes suggort to the Autbongz ana' its Legal ana’ Financial

Autlzonty ana’ TXDOT concerning the develonment of the .S'H 550 West Parkwg,z_and U.S' 77
Improvements projects

° The revised Market Valuation was approved by the Commission and presented to the
Brownsville MPO on February 10.
A request for Primacy was submitted to TxDOT after MPO approval of MV terms.
The draft SH 550 PDA reviewed and resubmitted to TxDOT for final negotiations. It is
anticipated to be approved in March.

. The GEC continues to develop information and attend meetings as needed to support these
discussions and to support continue implementation of SH 550, and the West Parkway
project.

SH 550 Re-Evaluation (Work Authorization No, 15 & Supplements 1&2&3):

This Work Authorization provides professional services and deliverables in support of the
CCRMA's development of the SH 550 toll project from US 77/83'0 State Highway 48 and the
proposed entrance to the Port of Brownsville. Work includes the preparation of an
Environmental Assessment Re-evaluation focusing on the effects of tolling the project
preparation of a wetlands report, and development of a mitigation plan/Section 404 permit
application. Supplements 2 & 3 included the mitigation design and re-evaluation of the EA
to include the mitigation site.

° GEC continued to coordinate with Corps of Engineers, the Port of Brownsville and TxDOT to
refine the mitigation plan/advance the permit application.

GEC continued to develop agreements for the donation of the mitigation property.

° On January 25, 2009, GEC and SREG met with Texas Commission on Environmental Quality
to discuss Section 401 water quality certification requirements associated with Section 404
permit.

GEC prepared responses to resource agency comments regarding detailed mitigation plan.
On January 27, 2010, GEC met with Corps of Engineers, Authority, TxDOT and FHWA to
discuss status of permit application, draft responses to agency comments and next steps.
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On January 28, 2010, GEC and SREG participated in conference call with Corps of Engineers
to further discuss and refine responses to agency comments. GEC conducted site visit and
data collection necessary to prepare environmental re-evaluation for SH 550 mitigation site.
GEC prepared and submitted environmental re-evaluation for SH 550 mitigation site.

GEC responded to TxXDOT comments on SH 550 environmental re-evaluation for mitigation
site, mitigation plans were revised to include additional protection, more planting, and
additional signs and fencing.

The revised mitigation plans were incorporated into an addendum for the TxDOT bid
documents for SH 550.

The FHWA approved the environmental re-evaluation for SH 550 mitigation site in
anticipation of FHWA review.

This WorkA utborlzaaon Qro vides meessmna] services and de]zverables In support of the
CCRMA’s to]]mg of the SH 550 from US 77/6’3 to State HIghwaz 48 and tbe Qrogosed

and estIma tes for gantry, SIgmng condmt, and ga Vmg regwred for tolling of the main lanes
These will be included in the design package that TxDOT is currently completing and plans
on Jetting using ARRA funds early in 2010. Supplement 1 to this WA includes the
de Velogment of gantry and SJgQage Q]ans for cbange order mto the current project under

ntegatzon and customer service center lmglementaaon Sugg]ementz to this WA mc]ude

the development of interlocal agreements with CTRMA and TTA for the toll system
—, » | TXTAG ,

There have been numerous meetings with CTRMA, TTA, the Port of Brownsville, and
county staff in preparation for Toll System Implementation and TxTAG marketing for SH
550 including:

Organized and coordinated February 8% meetings in Austin between CCRMA and CTRMA,
Texas Tollway Authority (TTA) and Municipal Services Bureau (MSB)

Developed Operations overview presentations in support of partnership meetings
Continued coordination with TTA re: Operational Processes to Support CCRMA Toll

Operations

Continued coordination with MSB re: Operational Processes to Support CCRMA Toll
Operations

Continued coordination with CTRMA re: Operational Processes to Support CCRMA Toll
Operations

Acquired and reviewed cash handling procedures for Camino Columbia toll road and
discussed operational processes with local toll operations lead in Laredo

Completed development and review of Scope of Work and Terms for Toll Transaction
Processing ILA

Continued coordination of required ILA’s with CCRMA outside counsel

Organized and coordinated February 16t and 17th meetings in Brownsville with Cameron
County Bridge Crossing Operations Team, Law Enforcement, Breeden McCumber and the
Port

Toured operational support facilities in Brownsville

Located facilities for communications infrastructure to support Toll System Operations
Provided Applicable RMA Texas transportation code to Cameron County Sheriff

Developed CCRMA Organizational Chart and job descriptions.
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Began formal Toll System Implementation technical meetings for the coordination of the toll
system schedule, equipment procurement, installation, design, interfaces with TTA/MSB,
operations and testing.

Continued the coordination and approval of toll system long lead items with CTRMA/Caseta
Completed initial integrated toll implementation schedule with CTRMA

Developed Operations and Maintenance cost template using the agreed upon organizational
structure, task to be finalized in March

T]us WorkA utborlzaaon QI‘OVIdES engmeerlng and environmental services associated with
the deve]ogment and advancement of tbe NEPA process for the proposed Sout]z Padre

Qrowa'e 1mgortant congestzon relief for the Queen Isabella Memana] Causewaz The
proposed SP] an Access Prozect will also serve as a critical alternative evacuatmn route

acti Wt1es
This Work Authorization continues the en vironmental and corridor alternatives assessment

]ternatlveand u]tImate]z to a Recard of Dec1510n (RODZ Aﬂer the se]emon of a Preferre
Alternative a supplement for schematic design will be required,

Initial Draft Environmental Impact Statement (DEIS) was submitted on November 9, 2009.
TxDOT has not yet reviewed the document. URS has been contracted to review. Once
comments are received, an adjustment in the schedule will be required.

The Biological Assessment and Archeological Surveys subcontracts were authorized. Work
will begin when ROE has been obtained.

Coordination continues with sea grass experts to evaluate possible development of a
shading model to help determine possible impacts caused by the shade of the bridge.

A DVD was prepared and forwarded to TxDOT with the electronic files of the DEIS
submittal.

Refinement of the construction cost estimates and schedule has begun for the
recommended preferred alternative.

Development of the schematic phase scope and fee are underway. Anticipate to be
presented to the board for approval in March or April.

constructzon of ada’Jtzon raJI and repair fac‘I/IUES in tbe OImJto S Ml‘Cb zara' RaI] and gadmg plans
were prepared to meet a March letting schedule. The repair facilities (RIP) will be included in a
second set of plans for letting at a later date.

Rail and Grading Plans:

GEC prepared letting and contracting plan for the grading and track plans
TxDOT approved the grading and track plans for letting.
GEC s preparing for PreBid meeting and preparing advertisements. (supplemental work)

RIP Facility plans
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° UPRR provided comments of final design submittal. GEC is incorporating these comments
into plans and specifications
° The 30% plans for the RIP facility were submitted to UPRR for review.

Comments are starting to be received regarding 30% review with GEC incorporating
comments into final plans set.
GEC continues to develop plans to 60% submittal level

° Developing supplemental to perform work on local permit, off-site utilities, and north
access road.
. Developing supplemental to perform construction inspection for Olmito Yard and RIP

SH 550 PS&E (Work Authorization No. 24):
This Work Authorization provides engineering services for the preparation of plans,

specifications and estimates (PS&E) for the construction of SH 550 tolled mainlanes

between existing frontage road lanes from US 77/83 to 0.5 mile north of FM 3248, The
work will be performed in two phases as follows:

Phase 1 - Pregare a dESIgn summary_' regort (D.S'R ) gmwa] secaons. design layout,

Pbase 2 Pregare PS&E Qackage for letting based on aggrovea’ gKQICaI sections and
design layout from Phase 1.

Began work on Phase 1

e Requested from TxDOT the Schematics and all existing information on US 77 in the
vicinity of the SH 550 tie-in.

e Work next month will include completing Phase 1 and presenting a scope to complete
the PS&E

Port ccess 0 or orization No. 25):

plans, sgeaficatmns, and estzmates for the constructzon of a4 New access dnve from SH 48

mto the Port of Bro wnsw]le The CCRMA will construct the new $2.5 M entrance jnto the

Initiated design of tbls entrance road but stogged a’eSIgn atan aQQmXImate]z 60% Ievel a —
completion. The GEC has obtained TxDOT design files and will utilize them to complete a
PSGE : or CCRMA Jetting in Marcl

. Met with BRG railroad on February 10 to discuss plans and coordinate design issues.
. Preparing draft contract documents for the letting and construction.
. Anticipate receiving 90% plan submittal review comments from CCRMA/Cameron County.
. Additional effort to coordinate utility conflicts and adjustments is required.
Co tM ement;
. Continued coordination with subconsultants.
ency Coordination:
. Conducted ongoing discussions with CCRMA staff, TxDOT staff TTA staff and

subconsultants for preparation of SPI 2 Access Project, West Parkway Project, SH 550,
North Rail, and West Rail Project.
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Lamberto “Bobby” Balli, P.E.

Associate Vice President

cc: David Garcia

Van Short P.E.
Richard Ridings, P.E.



February Status Report HNTB

Project FM 508

Work Authorization E Route Studies and Environmental WA Cost: _$ 656,210.00

Supplemental II] IC1 Analysis SACost: § 40,358.00

Supplemental E Development of Reasonable Altematives SA Cost: $ 10,826.00
Total Cost: $ 707,394.00

Description: The FM 509 project is a relief route around the north and east areas of the City of Harlingen that would construct FM 509, in
Cameron County, from US 77 to the intersection with FM 508. the proposed facility would consist of a four-lane roadway with directions of
travel separated by a center median. Dependent upon traffic projections, an interim facility with fewer lanes may initially be constructed.

and sufficient to accommodate future transportation needs; however, any future improvements would be subject to environmental review. Thi
could include bicycle and pedestrian facilities, general purpose lanes, truck lanes or some combination of these modes.

Interchanges or grade separations would be constructed at major thoroughfares. As proposed, the right-of-way would be 300-feet wide (usuaﬁ

Scope: Develop Route and Environmental Studies for the Cameron County Regional Mobility Authority.

Deliverables: Drawing of the Conceptual Corridor Altematives. Line Diagrammatic Schematic Drawings. Environmental Assessment
Document required for obtaining a Finding of No Significant Impact (FONS!)

Project Activity

—r TR e T AT
K P e e N e T

Status:] Project On-Hold

Recent Activity:|None

Upcoming Activity:|on hold

Outstanding Issues:|on hold

Jesign Siatus! | Gomplelo S G SR Lo T DAy F RV e =
B ] Date of
Antipated
Task Status Completion % Complete
rFM 509 Data Assembly and Review Complete Complete 100%
IFM 509 Route Alternative Studies Complete Complete 100%
MSOQ Development of Reasonable Alter. Complete Complete 100%
IFM 509 Evaluation and Viable Alter. Complete Complete 100%
[Notice to Proceed Complete Complete 100%
[Pata Collection Complete Complete 100%
Need and Purpose Complete Complete 100%
JAlternatives Analysis Complete Complete 100%
Field Investigations Complete Complete 100%
Resource Agency Mtgs. Ongoing Complete 50%
[Constraints map Complete Complete 100%
Social/Economic Investigations Complete Complete 100%
|latural Environment Investigations Complete Complete 100%
lCuIturaI Resources Complete TBD 95%
IReport Preparation on hold TBD 95%
Public Involvement on hold TBD 60%
Supp 1: Envir. Assessment Doc. Prepar. Complete Complete 100%
Supp 1: Indirect Impacts Complete Complete 100%
Supp 1: Cumulative Impacts Complete Complete 100%
Supp 1: Surveying/Mapping Complete Complete 100%
Supp 1: Light Detection and Ranging Complete Complete 100%
Supp 2: Deve. Reasonable Alternatives Complete Complete 100%
Outstanding
WA Amount:| $ 707,394.00 | Invoice Number. Days Old Invoice Amount
Billed To Date:| $ 686,172.18
Paid To Date:} $ 686,172.18
Unpaid Balance:| $ =
Funding Source: Cameron County
Total: $ S




February Status Report H NTB

Project West Parkway

Work Authorization Route Studies and Environmental WA Cost: § 1,471,763.00
Supplemental Pubtic Involvement and ENV SA Cost:_ § 98,862.00
Supplementai |} SA Cost:

Total Cost: $ 1,670,625.00

[Description: The West Parkway project is a proposed new location, four-ane controlied access expressway with interchanges and
connections at strategic locations and grade separation structures for several crossing streets in Brownsville. The majority of the project
alignment fails within or in the vicinity of the existing Union Pacific Railroad right-of-way. Negotiations are underway to relocate the
railroad and donate the right-of-way to the county for the project.

IScope: Develop Route and Environmental Studies for the Cameron County Regional Mobility Authority

Deliverable: Develop Route and Environmental Studies for the Cameron County Regional Mobility Authority. Conceptual typical sectior]
Summary of preliminary conceptual design criteria. Overlay of identified major utilities onto conceptual layouts. Overlay of conceptual
ROW requirements onto conceptual layouts. Final Traffic Technical Memorandum. Draft and Final Intermediate Level (Leve! 2) Toll
Feasibility Report ( Level 2 funding matrix . Environmental Assesment Document required for obtaining a Finding of No Significant Impad

(FONSI)
Project Activi
NEREIRETRNE T i e el e G o N e Y o
Status:|Awaiting approval of supplement
Recent Activity: Public Meeting Report submission
Upcoming Adtivity: Updating and revising EA based on public comments and design changes.

Outstanding issues:{Supplement needs approval

fues s

Status:
Recent Activity:|Began Schematic preparation

Upcoming Activity:|Prepare Schematic

Outstanding Issues:|Significant changes in Typical Section and access - need supplement to address

g % A e P T L R ] S T R DTN A ot SR g L
Status:|On Hold
Recent Activity:|On Hold
Upcoming Activity:|Revise Microsimulation based on new schematic
Outstanding Issues:|3d animation is recommended - need supplement for this effort
Date of
Anticipated
Task Status Completi % Comp
Conceptual Design Complete Complete 100%
Intermediate-level (level 2) Toll Feasibility Draft Level 2 TFS complete 80%
Innovative Financing Support Ongoing TBD 20%
Traffic Analysis and Microsimulation on hold TBD 80%
Geometric Schematic assessing revisions TBD 65%
Environmental Assessment Report on hold TBD 80%
West Loop Public Involvement Activities awaiting Public Hearing TBD 70%
ISurveying and Aerial Mapping Complete Complete 100%
[surveying Complete Complete 100%
Aerial Mapping Complete Complete 100%
Right of Entry Complete Complete 100%
ISupp 1: Inter.Level Toll Feasibility Study Complete Complete 100%
lSupp 1: Environmental Assessment assessing revisions TBD 80%
ISupp 1: Public iInvolvement complete TED 100%
Outstanding
WA Amount:| $ 1,570,625.00 | Invoice Number Days Old fnvoice Amount

Billed To Date:| $ 1,448,615.45 |32-40619-PL-007 406 $ 37,823.88

Paid To Date:{ § 1,348,236.22 |33-40619-PL-001 378 $ 8,184.30

Unpaid.Balance] $ 100,379.23 }36-40619-PL-00% 315 $ 921211

38-40619-PL-007 276 $ 9,205.52

Total Accured interest | $ 1,918.37 |40-40619-PL-00% 224 $ 9,202.27

42-40619-PL-007 148 $ 10,011.86

Funding Source] TxDOT Toll Equity Funding 46-40619-PL-007 77 $ 6,524.30

47-40619-PL-007 35 $ 4,613.86

48-40619-PL-007% 14 $ 4,601.13 |
Total: § 100,379.23




February Status Report HNTB

Project West Rail Relocation
Work Authorization International Advisor Services WA Cost._§ 186,579.00
Supplemental |I] International Advisor Services SACost. $ 67,264.00
Supplemental [Z] International Advisor Services SACost: _$§ 67,163.00
Supplemental E] International Advisor Services SA Cost:_$ 67,163.00
Supplemental [Z] International Advisor Services SACost: § 67,939.00
Supplemental E] International Advisor Services SACost: § 67,939.00
Total Cost: _$ 524,047.00

Description: The West Rail Relocation project provides appropriate subconsuttant (s) for staff coordination with the Mexican agencies to
monitor and determine project schedules, permit requirements, funding technical agreements and design for the West Rail Relocation
around Brownsville, Texas. This subconsultant is Arturo de las Fuentes of Caminos Y Puentes Internacionales. The project plans will
require approval by Secretaria de Comunicaciones y Transportes (SCT), Comision Internacional de Limits Y Aguas (CILA) and Kansas City
Southern Mexico (KCSM).

Scope: Provide professional services and deliverables required for project administration and coordination for the Cameron County
Regional Mobility Authority
Deliverable: Monthly Project Progress Reports and meeting minutes that details activities performed by task (Spanish and English versions
will be provided). Monthly invoice/billings with list of tasks performed and products delivered per invoice billing cycle (English version will be
provided). Project schedule and timeline for agency approval (Spanish and English version will be provided).

Project Activity
IAX Services 00— P ;i ST TR = S e I s e S
Status: |Ongoing

Recent Activity: |detailed report available

Upcoming Activity:

Outstanding Issues:

T A A N A L DR e s i ]

Status;
Recent Activity:

Upcoming Activity:

Outstanding Issues:

Othar Project giration = o A I
Status: {Continued efforts on project admmlstratlon and coordlnatlon

Recent Activity: |Coordination of Mexican Agencies and presentation of Project Report to the Binational Committee -

Upcoming Activity: |Continued efforts on project administration and coordination

Outstanding Issues:

Date
Anticipated
Task Status Completion % Complete
International Services Continuing Continuing 90%
utstanding
WA Amount:| $ 524,047.00 | Invoice Number Days Old Invoice Amount
Billed To Date:| $ 479,503.51
Paid To Date:] $ 479,503.51
Unpaid Balance:| $ -
Funding Source: Cameron County

Total: $ -
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Project South Padre Island Second Access
Work Authorization Route Studies and Environmental WA Cost: $ 1,211,320.00
Supplemental Economic Study SA Cost: § 339,518.00
Supplemental |:l SA Cost:

Total Cost: $ 1,550,838.00

Description: The South Padre Istand Second Access project provides engineering and environmental services associated with the
development and advancement of the National Environmental Policy Act (NEPA) process. The tasks associated with the project will include
the development of an environmental impact statement, alternatives development and evaluation, and related public involvement activities.

lScope: Develop Route and Design, Environmental, Public Involvement, Field Surveying and Photogrammetry studies.

[Deliverable: Effort involved in conducting three Public Meetings and associated TWG meetings listed in Project Development Plan and as
approved in Phase 2. Preliminary Study Methodology Memorandum. Draft and final preliminary alternative layouts. Draft and final
conceptual typical sections and layouts of the reasonable corridor alternatives. Draft technical memorandum. Existing Conditions
Assessment summary document. Data Collection Summary Document. Writing of initial Chapters of the NEPA Document.

Project Activity

Environmentalil 0 T P e L3
Status: | This phase complete

Recent Activity:| This phase complete

Upcoming Activity: [Work Authorization is complete

Outstanding Issues: |Outstanding invoices

A

S_tatus: This phase c-z‘(;;n‘plete

Recent Activity: | This phase complete

Upcoming Activity: |Work Authorization is Complete

Outstanding Issues: |Outstanding invoices

s Ak JJ s S X
This phase complete

Status]
Recent Activity: | This phase complete

Upcoming Activity: |Work Authorization is complete
QOutstanding Issues: |Outstanding invoices

Date of
Anticipated

Task Status Completion % Complete
Tﬁata Collection/Existing Condition Assessment Complete complete 100%
Corridor Alter. Assessment & Documentation Complete complete 100%
Intermediate-Level Toll Feasibility Study Methodology complete complete 100%
LEoonomic Study Phase 2 Complete complete 100%
Environmental Impact Statement (EIS) Phase 2 Chapters 1,2,3 complete complete 100%
|Affected Environmental Draft complete complete 100%
[Environmental Consequences Not in Phase 2 complete 100%
Public involvement and CSS Complete complete 100%
Field Surveying and Photogrammetry Complete Complete 100%

Outstanding
WA Amount:| $ 1,550,838.00 | Invoice Number. Days Old Invoice Amount

Billed To Date:| $ 1,550,838.00 |32-40613-PL-012 406 $ 46,065.79

Paid To Date:| $ 1,222,366.66 |33-40619-PL-012 378 $ 15,053.31

Unpaid Balance:| $ 328,471.34 |35-40619-PL-012 350 $ 216,310.61

36-40619-PL-012 315 $ 51,041.63

Total Accured Interest | § 9,896.65
Funding Source:| TxDOT Toll Equity Funding
$ 328,471.34
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Project PDA Coordination and Negotiation Support

Work Authorization IE WA Cost: _§ 790,903.00
Supplemental [:I SA Cost:

Supplemental [:] SA Cost:

Total Cost: $ 790,903.00

Description: This Work Authorization provides support to the Authority and its Legal and Financial Advisors in the development of a Project
Development Agreement (PDA) between the Authority and TxDOT concerning the development of the Port Spur, West Loop, and US 77
Improvements projects

Scope: Support the CCRMA in negotiations with TxDOT and ZAI/ACS, and assist in the development of a Project Development Agreement
{(PDA) for SH 550, West Parkway, and US 77 Improvements

[Deliverable: Engineering support in the development of a PDA

Project Activi

PToposal Review. RERTSE = A DL VA A R P L PR e

Status:|PDA for SH 550 is under review and negohatlon - .

Recent Activity:[Reviewed PDA and commented. Having weekly meetings with RMA staff

Upcoming Activity:| Complete PDA and get TxDOT and CCRMA approval

Outstanding Issues:

Status: Meetmgs have been held with TTA to develop a PDA for SH 550 as an vnltlal start to negotlatlons
Recent Activity:|PDA development underway by TTA

Upcoming Activity:[continue meetings

Outstanding Issues:

Date of
Anticipated
Task Status Completion [ % Complete
Design Review initiated 10%
Specification Review initiated 1%
CDA Requirements/Terms/Risk Assessment initiated 25%
%
|Draft Technical Requirements/Obligations Not Started 5%
|Draﬂ Operations/Tolling Obligations Started PDA 5%
IDraﬂ Reporting/Maintenance Obligations Started PDA 5%
[Final Reviews, Recommendations, and Presentations Not Started 0%
%
Outstanding
WA Amount:| $ 790,903.00 | Invoice Number: Days Oid invoice Amount
Billed To Date:| $ 116,143.62 | 38-40619-PL-013 276 $ 2,436.20
Paid To Date:| $ - 39-40619-PL-013 259 $ 6,391.38
Uni Balance:| $ 116,143.62 | 40-40619-PL-013 224 $ 10,691.84
41-40619-PL-013 193 $ 7,544.08
Total Accured Interesy $ 413.71 | 4240619-PL-013 148 $ 8,683.80
43-40619-PL-013 130 $ 4,716.28
Funding Source: 44-40618-PL-013 105 $ 7,650.43
46-40619-PL-013 77 $ 36,912.17
47-40619-PL-013 35 $ 16,658.91
48-40619-PL-013 14 $ 14,458.53
$

Total:

116,143.62




February Status Report HNTB

Project SH 550 Re-Evaluation

Work Authorization [E Environmental Studies WA Cost: _§ 402,102.00

Supplemental II[ Re-Evaluation SACost: § 41,694.00

Supplemental [Zl Individual Permit SA Cost: § 153,932.00

Supplemental [Z_] Env Site Plan Development SA Cost: § 45,304.00
Total Cost: $ 643,032.00

Description: The SH 550 Re-Evaluation project provides professional services and deliverables in support of the CCRMA's development
of the SH 550 toll project from US 77/83 to SH 48 and the proposed entrance to the Port of Brownsville. The focus of the re-evaluation will
be on the effects of tolling the project. Supplements focus on developing mitigation plans and permit approval.

Scope: Project Management and Social, Economic and Environmental studies for the AUTHORITY. Environmental Activity necessary for
obtaining Re-evaluation clearance for a tolled roadway. Development of plans for mitigation site.

Deliverable: Environmental Activity necessary for obtaining Re-evaluation clearance for a tolled roadway

Project Activity

: |EA re-evaluation has been approved. Continue to work with the Corps on getting 404 permit.

Several meetings were held with Corps to discuss Mitigaion plan. Draft agreements with Port of Brownsville were

Recent Acivity. prepared. Continue to work on agreement

Upcoming Activity: |Respond to comments and Obtain permits.

Outstanding Issues:

5 T T T T o e R 5
I e U, _-_i‘t*ii.;.&._-‘]:gr;nk g

Status: fupdated PS&E mitigation plans per requested changes to add fencing, more planting, signage, and other items.

Recent Activity: | Provide support during letting

Upcoming Activity: |Letting

Outstanding Issues:

R R T AR L I o ST

e R
Status:

Recent Activity: |-

Upcoming Activity:

Outstanding Issues:

Date of
Anticipated
Task Status Completion % Complete
Environmental Assessment Doc. Preparation Complete complete 100%
Wetland Delineation, Permitting and Mitigation (supplement 2) Ongoing end of February 98%
Public Involvement Complete September 100%
PS&E plans for TXDOT (supplement 3) complete complete 100%
Re-evaluation of EA for mitigation property (supplement 3) complete o 100%
Outstanding
WA Amount:| $ 643,032.00 | Invoice Number. Days Old Invoice Amount
Billed To Date:| $ 559,893.08 |48-40619-PL-015 14 $ 63,400.20
Paid To Date:| $ 496,492.88
Unpaid Balance:| $ 63,400.20
Funding Source:| County License Plate Fees

Total: $ 63,400.20




February Status Report

fINTB

Project West Rail Design

Work Authorization WA Cost: _ § 179,683.00

Supplemental SACost: § 138,732.00

Supplemental SA Cost: § 5,882.00
Total Cost: _$ 324,297.00

Description: This work authorization includes additional items to the scope of the West Rail Relocation project. The West Rail Relocation is
a six-mile new rail section that moves the existing rail through Brownsville and Matamoros west of the cities. As part of this project, a new
bridge across the border crosses the Rio Grande River. Coordination involves the County, TxDOT, UPRR, DHS, and utility owners.

Scope: Ultility coordination and evaluation, siphon extension design and PS&E, DHS building site items, survey.

Deliverable: Utility estimates, design, and resolution; siphon extension plans, specifications, and estimates; utility hookups for DHS
building; and stakes and survey data items.

Status:

Project Activity

Ongoing

Recent Activity:

Coordination with TransMontaigne on estimate of pipeline design

Upcoming Activity:

Cameron County to discuss agreements with TransMontaigne; continued coordination with TransMontainge; begin
setting up other utility agreements

Outstandlng Issues:

Status-

pn Dasign.
L

Unpaid invoices

e
AT SRR

Complete

Recent Activity:

Complete

Upcoming Activity:

letting in March

Outstanding Issues:

A mplete

Unpaid invoices

:|Complete

Upcoming Activity:

Prepare for letting in March

Outstanding Issues:

Status:

Unpaid invoices

Awaiting USACE approval of mi lgauon pTans

Recent Activity:

Changes to mitigation plan addresssed.

Upcoming Activity:

Prepare for letting in March

Outstanding Issues:

Unpaid inveices

Date of
Anticipated
Task Status Completion % Complete
Project Management Ongoing TBD 100%
Utility Coordination and Evaluation Ongoing TBD 99%
Siphon Extension Design Ongoing TBD 100%
DHS Building items Ongoing TBD 100%
Supplement items (design, noise, mitigation) Ongoing TBD 100%
Outstanding
WA Amount:| $ 324,297.00 | invoice Number Days Old Invoice Amount
Billed To Date:| $ 321,522.36 [38-40619-PL-016 276 s 62,889.05
Paid To Date:| $ - [39-40619-PL-016| 259 $ 44,920.75
Unpaid Balance:| $ 321,522.36 |[40-40619-PL-016 224 $ 17,968.30
42-40619-PL-01 148 $ 50,311.24
Total Accured interest| $ 2,261.38 |45-40619-PL-016 93 $ 86,013.84
46-40619-PL-01 77 $ 49,375.22
Funding Source: 47-40619-PL-016| 35 $ 5,705.54
48-40619-PL-016] 14 $ 4,338.42
Total: § 321,522.36




February Status Report

Project South Padre Island Phase 3A

Work Authorization WA Cost:

Supplemental E] Affected Env & Env Consequences SA Cost:

Supplemental | SA Cost:
Total Cost:

#INTB

$ 2,965,831.00
$ 165,885.00
$ 3.131,716.00

involvement activities.

Description: This Work Authorization provides engineering';r;d environmental services associated with the development and advancement
of the NEPA process for the proposed South Padre Island (SPI) 2nd Access Project in Cameron County, Texas. The proposed Project will
provide important congestion relief for the Queen Isabelia Memorial Causeway. The proposed SP} 2nd Access Project witl also serve as a
critical alternative evacuation route from the island in times of disaster, humicanes, and other emergencies. The tasks associated with the
Project will include the development of the necessary environmental documentation, corridor altematives assessments, and related public

r§cope: Prepare preliminary engineering, DEIS, Public Hearing, and FEIS

selection of a Preferred Altemative a supplement for schematic design will be required.

Deliverable: This Werk Authorization continues remaining environmental and cortidor alteratives assessment tasks necessary to
advance the project to a selection of a Recommended Preferred Altemative and ultimately to a Record of Decision (ROD). After the

Status:|DEIS under review ~
... |Ongoing conversations with Sea Grass experts on shading model. Obtain Right of Entry for Biological assessment
R t Activity: for Piping Plover.
Upcoming Activity:|DEIS will be revised/resubmitted upon receipt of c 1its; Biological A 1t and Archeologic survey to begin

Outstanding lssuas

|Schedule slip due to delays in agency reviews

LB

T wile il

ComLeted prehmlnary Engineering - awaiting suppl 1t for Sd\emanc development

ity:|update cost estimates and schedule for recommended preferred alignment

Upcoming Activity:

Prepare scope for Schematic Development. Continue coordination with Environmental.

obtain approval of schematic scope and fee

Qutstanding Issues:
T

in December

Staws:|c pleted draft economic study submif
Recent Activity:|coordinate with DEIS
Upcoming Activity:|Respond to comments T
Outstanding Issues: T
Date of
Anticipated
_ _Task Status Completion % Complete
Data Collection/Existing Conditional Analysis P 100%
Preliminary Engineering Services o on-;oinﬁ 98%
Geometric Layout (Schematic Pian) Development (SWA) NA NA NA
[Value Engineering Participation NA NA NA
Traffic Volume Development NA NA NA
Innovative Financing Support NA NA NA
[Traffic Operational Analysis NA NA NA
Economic Study complete 100%
Environmental Impact Statement on-going 65%
Affected Environment and Environmental Consequences on-going 65%
Public Involvement Public hearing in 2010 0%
Field Surveying (SWA) NA NA NA
Outstanding
WA Amount:| $ 2,965,831.00 | Invoice Number. Days Old Invoice Amount
Billed To Date:| $ 2,023,060.61 |38-40619-PL-017 278 $ 32,942.42
Paid To Date:| $ 98,671.23 | 39-40619-PL-017 259 $ 65,864.84
Unpaid Balance:] $ 1,924,389.38 [40-40619-PL-017 224 $ 230,596.94
41-40619-PL-017 193 $ 133,875.78
[Total Accured Int $ 10,835.20 |42-40619-PL-017 148 $ 670,468.92
Funding Source: 43-40619-PL-017 130 $ 274,602.18
44-40619-PL-017 105 $ 147,347.98
46-40619-PL-017 77 $ 126,553.56
47-40619-PL-017 35 $ 189,715.72
48-40619-PL-017 14 $ 52,401.04
Total: $ 1,924,388.38




February Status Report HNTB

Project West Parkway Study - Public Involvement

Work Authorization WA Cost: _$ 431,119.00
Supplemental ] SA Cost:_$ (43,928.00)
Supplemental D SA Cost:

Total Cost: _$ 387,191.00

lDescriptlon: The West Parkway project is a proposed new location, four-lane controlled access expressway with interchanges and
connections at strategic locations and grade separation structures for several crossing streets in Brownsville. The majority of the project
alignment falls within or in the vicinity of the existing Union Pacific Railroad right-of-way. Negotiations are underway to relocate the railroad and
donate the right-of-way to the county for the project.

Scope: The purpose of this task is to determine corridor issues and implement an informed consent process with community residents and
business leaders impacted by the West Parkway project. This will be accomplished through the development of informational materials to be
presented in newsletters and through the media was will as conducting neighborhood meetings, small focus group meetings, and most
importantly, individual stakeholder meetings. Efforts will culminate in a second public meeting and a corridor outreach report to accompany and
support the West Parkway EA findings and recommendation

[Deliverabie: Updated project database; display ads; opinion editorial pieces; editorial board meeting; project newsletters; neighborhood
meeting materials; neighborhood meetings summary memo; small group focus meeting materials; small group focus meetings memo; individual
stakeholder meeting notes; public meeting materials; corridor issues outreach report

Project Activity

e

‘Metia Relalons
Status:|[Complete
Recent Activity: |Task complete

Upcoming Activity: [ Task complete

Outstanding 1ssues:|None to date

o ——- = = S5

88UBS:| [
Status:|Complete

Recent Activity: |complete

Upcoming Activity: [Complete

ask complete
Recent Activity: [none - task complete

Upcoming Activity: |[none - task complete
Outstanding issues:

Date of
Anticipated

Task Status Completion | % Complete

Public and Media Relations complete 11/30/2009 100%

Corridor Issues Determination complete 11/30/2009 100%

Public Meeting complete 11/30/2009 100%

Outstanding:
WA Amount:| $ 387,191.00 | Invoice Number Days Old invoice Amount
Billed To Date:| $ 387,191.00 | 38-40619-PL-018 276 $ 6,182.06
Paid To Date:| $ 18,111.33 | 39-40619-PL-018 259 $ 9,273.09
Unpaid Balance:| $ 369,079.67 | 40-40619-PL-018 224 $ 30,910.30
41-40619-PL-018 193 $ 56,605.10
Total Accured Interest] $ 1,927.27 | 42-40619-PL-018 148 $ 86,772.60
43-40619-PL-018 130 $ 21,418.99
44-40619-PL-018 105 $ 82,107.58
46-40619-PL-018 77 $ 31,373.96
47-40619-PL-018 35 $ 44,435.99
Funding Source:

Total: $ 369,079.67
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Project North Rail Letter of Continuance

Work Authorization WA Cost: _$ 25,115.00
Supplemental D SA Cost:

Supplemental ] SA Cost:

Total Cost: $ 25,115.00

Description: This Work Authorization provides for development of a Statement of Continuous Activity for the Oimito Switchyard which has
received ARRA funds.

Scope: Research and document ongoing activities under the current environmental document. Develop a statement of continuous activity
and coordinate with TxDOT and FHWA accordingly.
!Deliverable: Statement of Continuous Activity for FHWA review and approval
Project Activity
atagement 00 S AL s S N
Status: |Completed
Recent Activity: |FHWA issued approval of re-evaluaton
Upcoming Activity: |none all work completed
Outstanding Issues:
b 3 7 ;_:l
Status:
Recent Activity:
Upcoming Activity:
Outstanding Issues:
o, SRE T g i R e e R e
Status:|NA
Recent Activity:
Upcoming Activity:
Outstanding Issues:
Date of
Anticipated
Task Status Completion | % Complete
Olmito Switchyard Statement of Continuous Activity 100%
Qutstanding
WA Amount:| $ 25,115.00 | Invoice Number Days Oid Invoice Amount
Billed To Date:| $ 24,927.81
Paid To Date:| $ 24,927.81
Unpaid Balance:| $ -
Funding Source:
Total: $ -
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Project SH 550 Toll implementation

Work Authorization IZ] Port Spur Sign and Gantry design WA Cost: § 63,369.00

Supplemental [I] Overpass change order, Toll imp, Pl efforts SA Cost:_$ 304,561.00

Supplemental IZ[ Development of ILA SA Cost: _$ 224,425.00
Total Cost:_$ 592,355.00

Description: SH 550 is being designed and constructed by TxDOT. Currently the plans do not have Toll facilities included. To reduce the
number of change orders and/or reconstruction in the area of gantry construction, TxDOT has agreed to incorporate gantry, signage and
conduits into the plan set for letting in early 2010. Supplement 1 incorporates gantry plans into the exisiting TxDOT contract forthe Overpass of
FM 1847 which will be open in March, it also included procurement of the tolling for this overpass. Supplement 2 provides support for
developing agreements with CTRMA and TTA on tolling intiation.

Scope: Develop gantry, signage, and conduit plans, specs, and estimates to insert into TxDOT PS&E set in time for letting. Supplement 1
added design of FM 1847gantry and toll system implementation efforts. Supplement 2 added development of agreements.

agencies, Pi efforts in preparation for FM 1847 tolling. ILA for system integration, collections, and maintenace and support in setting up local

IDeIiverable: PS&E for gantry, signage and conduits, Change order documents for FM 1847, Toll System implementation plans, tours of toll
CSS.

Project Activity

Status:{ILA on System |ntegraton was executed coordlnatlon contlnues

Final ILA for system integration was executed. Started draft of operations/ collections ILA. Met with CTRMA, TTA, and

RecentAdivily: county Staff in preparation for tollling and toll marketing

Complete operations/collections ILA with CTRMA. Instigate marketing plan and begin setting up sites for TXTAG

Upcoming Activity: distribution and customer service.

Outstanding Issues:

Status: Gantry desngﬁ for spur Iettlng and overpass changeorder

Recent Activity:|AFA for change order was approved at Feb board meeting. Contractor has ordered supplies.

Upcoming Activity:| Coordinate with TXDOT on any final addendum and letting documents for SH 550 spur
Outstanding Issues:

b TR O P A D

Status: Brochure for tollmg and Frequently asked questlons oompleted

Recent Activity:|Meetings with TTA on coordiantion with TxTag marketing. Finalized marketing plan

Upcoming Activity:|initiate marketing efforts
Outstanding Issues:

Date of
Anticipated
Task Status Completion % Complete
[Gantry and Conduit design complete October 100%
Signing Design complete October 100%
Estimates complete October 100%
Toll implementation Procurement complete December 100%
Toll ILA development and oversight ongoing June 40%
Public Involvement ongoing May 50%
Outstanding
WA Amount| $ 592,355.00 | Invoice Number Days Oid Invoice Amount
Billed To Date:| $ 405,823.10 [40-4061-PL-021 224 $ 5,069.52
Paid To Date:] $ - |41-40619-PL-021 193 $ 46,893.06
. Unpaid Balance:| $ 405,823.10 |42-40619-PL-021 148 $ 36,340.62
43-40619-PL-021 130 $ 58,868.80
Total Accured Interestf $ 969.80 |44-40619-PL-021 105 $ 36,793.00
Funding Source: 46-40619-PL-021 77 $ 73,586.00
47-40619-PL-021 35 $ 73,586.00
48-40619-PL-021 14 $ 74,686.10
$

Total: 405,823.10




February Status Report HNTB

Project TIGER Grant Application

Work Authorization ~ [22] WA Cost:_$ 56,243.00
Supplemental |___] SA Cost:

Supplemental 1 SA Cost:

Total Cost: _$ 56,243.00

lDescription: Based on the criteria identified by the DOT for applying for a Transportation Investment Generating Economic Recovery
(TIGER) discretionary grant, it was decided by the CCRMA to submit an application for CCRMA’s Railroad Relocation Projects including
West Rail Relocation and North Rail switch yards.

Scope: CONSULTANT will prepare the TIGER grant application based on the requirements and guidance provided in the June 17 Federal
Egister Notice. CONSULTANT will develop the final formatting and graphical layout of the application prior to submittal.

Deliverable: The application will consist of a maximum of 25 pages and corresponding appendices, in keeping with the guidelines within
the Federal Register Notice. The final application deliverable must be completed and submitted to FHWA by September 15, 2009.
CONSULTANT will be responsible for developing the reproducible electronic email copy of the application required for submittal in the
Federal Register Notice guidelines. CONSULTANT will also produce up to five (5) hard copies to provide to the AUTORITY for their internal
use and distribution.

Project Activity
S R s

Recent Activity: | Completed application. Submitted on September 11.

Upcoming Activity: |DOT selection by February 2010

Outstanding Issues:

=

R R ST o LR O\ G 2 R | o

2 Status:
Recent Activity:
Upcoming Activity:
Outstanding Issues:
C T e e e g e e S LY e T e e R e e S P |
Status:
Recent Activity:
Upcoming Activity:
Outstanding Issues:
Date of
Anticipated
Task Status Completion | % Complete
Project Admin and meetings complete 9/15/2009 100%
IPrepare nomination forms complete complete 100%
|Prepare application complete 9/11/2009 100%
Outstanding
WA Amount:] $ 56,243.00 | Invoice Number Days Old Invoice Amount
Billed To Date:| $ 56,243.00
Paid To Date:| $ 60,849.49
Unpaid Balance:| $ (4,606.49)
Funding Source:

Total: $ -




February Status Report HNTB

Project Olmito Switchyard PS&E

Work Authorization IE Oimito Track and grading PS&E WA Cost. $ 145,519.00
Supplemental |I] Olmito RIP and Lighting PS&E SACost: § 183,763.00
Supplemental 1 SA Cost:

Total Cost. $ 329,282.00

Description: This Work Authorization is to provide plans, specifications, and estimates (PS&E) for the Union Pacific Railroad (UPRR) Olmito
Yard expansion. The construction of these additional tracks will allow the UPRR to relocate their current yard operations from Harlingen to
Olmito.

Scope: Design and preparation of PS&E for the Olmito Yard expansion, not including the repair-in-place (RIP) facility and lighting. This
includes track, drainage, construction sequencing, SWPPP, bid package, specifications, quantities, construction estimate, and schedule.
Supplement includes the RIP facility and Lighting PS&E (seperate PS&E letting Package)

IDeliverable: Olmito Switchyard PS&E package, including mylar sheets, bid package, estimate, and construction schedule.

Project Activity

RSSE CLTEEREL = AR g R
:|Yard Bid Package being prepared for advertisement. RIP: at 45%
Recent Activity: Yard: Obtained approval for advertisement and preparing Bid Package. RIP: submitted 30% and starting to receive

comments as progress continues for the 60% submittal.

Yard: advertise Bid Package. RIP: geotechnical borings and survey work to begin, 60% submittal. Prepare
Supplemental for Construction Inspection and a Supplemental for permits, off-site utilities, and north access road

Upcoming Activity:

Outstanding Issues: {N/A

Anticipated
Task Status Completion | % Complete

Olmito Switchyard PS&E

Coordination with County, UPRR, and TxDOT Ongoing TBD 90%
|Coordination of Field Survey Complete Complete 100%
fProject Control Plans Complete Complete 100%
IRaiIroad Track Plans and Profiles Complete Complete 100%
|Construction Sequencing Complete Complete 100%
Mﬂage Plans and Profiles Complete Complete 100%
|sweepP Complete Complete 100%
IBid Package, Specifications, Quantities, and Estimates peparing package 2/25/2010 99%
IPre-bid Conference and Requests for Information Not Started march 0%
IField Surveys Complete Complete 100%
loimito RIP PSBE
|Coordination with County and UPRR Ongoing 70%
ICoordination of Geotechnical Borings Complete 100%
JProject Control Plans Ongoing 95%
IRaiIroad Track Plans and Profiles Ongoing 95%
JConstruction Sequencing Ongoing 30%
[Drainage Plans and Profiles Ongoing 80%
SWPPP Ongoing 40%
|RIP Facility Building, Crew Modular Building, and Structural Plans Ongoing 20%
IR!P Facility and Crew Modular Mechanical and Plumbing Plans Ongoing 60%
lPower and Lighting Plans Ongoing 15%
IBid Package, Specifications, Quantities, and Estimates Not Started 0%
&bid Conference and Requests for Information Not Started 0%
|Geotechnical Studies Not Started 0%
|Fieid Surveys (Oimito Yard) Complete 100%
|Fieid Surveys (UPRR/RVSC Harlingen Yard) Not Started 0%

Outstanding
WA Amount:| $ 329,282.00 | Invoice Number Days Old Invoice Amount
Billed To Date:| $ 177,906.03 [48-40619-DS-023 14 $ 36,752.60
Paid To Date:| $ 141,163.43
Unpaid Balance:| $ 36,752.60
Funding Source:
Total: $§ 36,752.60




February Status Report HNTB

Project SH 550 PS&E

Work Authorization PS&E Phase 1 WA Cost. $§ 39,243.00
Supplemental [:] SA Cost:

Supplemental [:[ SA Cost:

Total Cost: $ 39,243.00

IDescription: This Work Authorization provides engineering services associated with the development of plans, specifications, and estimates
for the SH 550

Scope: This Work Authorization provides engineering services associated with the development of plans, specifications, and estimates for
the SH 550 . Phase 1 is the intial scoping efforts. Phase 2 will inciude survey, geotech, design, specifications, and estimates.

Deliverable: Phase 1: general exhibit of limits of design, typical section, prelimianry cost estimate, determination of Geotechnical needs
Phase 2. Survey, geotechnical, Final Plans, Specifications, and Estimates

Project Activity

: SR = = : T 1
:|Intiated Phase 1 -
Collected data, conducted field reviews and set up sheets
Recent Activity:
Complete exhibits and cost estmate, conduct meeting with CCRMA and TxDOT to go voer Design summary report;
Upcoming Activity: submit scope and fee to complete PS&E
Outstanding Issues: [N/A
Anticipated
Task Status Completion % Complete
Design
Phase 1 effort ongoing March 5%
IGeneral Administration na 0%
survey na 0%
Geotechnical Studies na 0%
30% plans na 0%
65% plans na 0%
90% plans na 0%
letting documents na 0%
Outstanding
WA Amount:{ $ 39,243.00 | Invoice Number Days Old Invoice Amount
Billed To Date:| $ -
Paid To Date:| $ =
Unpaid Balance:] $ =
Funding Source:
Total: $ -




February Status Report HNTB

Project Port Entrance Road

Work Authorization @ PS&E development and letting support WA Cost:_ $ 157,214.00
Supplemental D SA Cost:

Supplemental [:] SA Cost:

Total Cost: $ 157,214.00

Description: This Work Authorization provides engineering services associated with the development of plans, specifications, and estimates
for the construction of a new access drive from SH 48 into the Port of Brownsville. The CCRMA will construct the new $2.5 M entrance into
the Port of Brownsville in exchange for the donation of the SH 550 Port Spur ROW. TxDOT had initiated design of this entrance road but
Scope: This Work Authorization provides engineering services associated with the development of plans, specifications, and estimates for
the construction of a new access drive from SH 48 into the Port of Brownsville. The CCRMA will construct the new $2.5 M entrance into the
Port of Brownsville in exchange for the donation of the SH 550 Port Spur ROW. TxDOT had initiated design of this entrance road but
stopped design at an approximately 60% level of completion. The GEC has obtained TXDOT design files and will utilize them to complete a
PS&E package for CCRMA letting in March.

Deliverable: Pre-Final Plans, Specifications, and Estimates. Final Plans, Specifications, and Estimates with CCRMA comments addressed,
ten (10 copies and one (1) PDF on CD. Issued for Construction plans, including incorporate Agenda, as needed.
t Activity

Projec

T B =7 TR = B 3 _'-"_"_"_‘3_ =

IR ik S L e e -3
:190% plans submitted to CCRMA and Port of Brownsville for review.

* Met with Port of Brownsville on January 29 to submit plans and coordinate design issues.
Recent Activity: |* Performed site visit and photo reconnaissance on January 29.
* Met witn Rio Grande Railraod company to discuss crossing issues

» Complete utility design and coordination - suplimental work

Upcoming Activity: * Finalize draft contract documents for the letting and construction for CCRMA review.

Outstanding Issues: |N/A

Task | Status | Anticipated | % Complete
E)Entrance Road
[Project Management and Coordination 0Ongoing 10%
|General Administration Ongoing 10%
IReview Roadway Design Criteria Ongoing 95%
ICost Estimate and Specifications Ongoing 90%
|Pians Ongoing 90%
|Bid Package Items Ongoing 60%
Prepare for and Host Pre-Bid Meeting 0%
Receive Bids and Host Bid Opening 0%
[Certify Bids 0%
Contract Execution to Awarded Contractor 0%
Outstanding
WA Amount:| $ 157,214.00 | Invoice Number Days Oid Invoice Amount
Billed To Date:| $ 70,746.30 |48-40619-DS-025 21 $ 70,746.30
Paid To Date:| $ =
Unpaid Balance:| $ 70,746.30
Funding Source:
Total: $§ 70,746.30




VII.

CONSIDERATION AND APPROVAL OF
MEMORANDUM OF UNDERSTANDING BETWEEN
CAMERON COUNTY REGIONAL MOBILITY
AUTHORITY AND TRANSMONTAIGNE
TERMINALING, INC., FOR THE WEST RAIL PROJECT



—ATTORNEY/CLIENT PRIVILEGED AND CONFIDENTIAL DRAFT—

EXEMPT FROM DISCLOSURE PURSUANT TO §§ 552.105 AND 552.111
OF THE TEXAS PUBLIC INFORMATION ACT

MEMORANDUM OF UNDERSTANDING

AN AGREEMENT FOR COMPLETION OF THE
WEST RAIL RELOCATION PROJECT IN CAMERON COUNTY, TEXAS

THIS MEMORANDUM OF UNDERSTANDING (“MOU”) made and entered into
as of thisthe ____ day of 2010, by and between the CAMERON
COUNTY REGIONAL MOBILITY AUTHORITY (the “CCRMA”) and
TRANSMONTAIGNE TERMINALING, INC. (“TRANSMONTAIGNE”).;

WITNESSETH:

WHEREAS, TRANSMONTAIGNE is the owner of certain pipelines and
related easements in Cameron County, Texas, and said easements are held by
TRANSMONTAIGNE for the purpose of constructing, operating, maintaining,
repairing, relocating, and removing said pipelines (the “Existing Pipelines”); and

WHEREAS, the Existing Pipelines and the Easements are located on real
property owned or to be acquired by CCRMA; and

WHEREAS, CCRMA as fee simple owner of said real property subject to the
Easement, desires to utilize a portion of the real property over which the Existing
Pipelines are located for the purpose of installing, operating, maintaining, and removing
certain railroad improvements for the construction of the West Rail Relocation Project
(the “Project”). A true and correct legal description of the real property subject to the
Easement is attached hereto and incorporated by reference as Exhibit “B” (the
“Property”); and

WHEREAS, completing the Project requires TRANSMONTAIGNE and
CCRMA to relocate the Pipelines in one location, and to adjust the pipelines in four
other locations; and

WHEREAS, CCRMA has agreed to pay, out of the Project,
TRANSMONTAIGNE'’s actual cost of relocating and/or adjusting the pipelines; and

WHEREAS, the parties wish to memorialize their understanding as of the date
of this document, to allow TRANSMONTAIGNE to complete engineering plans and to
provide for the orderly progress of the Project.

NOW, THEREFORE, the parties hereto have agreed and do hereby agree as
follows:

Memorandum of Understanding



—ATTORNEY/CLIENT PRIVILEGED AND CONFIDENTIAL DRAFT—

EXEMPT FROM DISCLOSURE PURSUANT TO §§ 552.105 AND 552.111
OF THE TEXAS PUBLIC INFORMATION ACT

1. Engineering. Upon execution of this MOU, TRANSMONTAIGNE shall
be authorized to obtain any and all necessary engineering services, including
final design and cost estimates, for relocating and/or adjusting the pipelines,
in anticipation of completing the Project. =~ CCRMA shall reimburse
TRANSMONTAIGNE its actual cost of engineering services, in an amount
not to exceed $40,000.00.

2. Pipeline Relocation Agreement. TRANSMONTAIGNE and the
CCRMA shall enter into a Pipeline Relocation Agreement, which will govern
TRANSMONTAIGNE'’s relocation of its pipelines in those areas where it is
operationally unfeasible to have the pipelines occupy the same location as the
Project.

3. Joint Use Agreement. The CCRMA and TRANSMONTAIGNE shall
enter into a Joint Use Agreement, which will govern the adjustment of
TRANSMONTAIGNE'’s pipelines in those areas where the Project and the
pipelines can occupy a joint location, and will also describe the respective
rights and obligations under the Project on the Property.

4. Project Schedule. In order to complete the project in a timely manner, the
parties agree to use their best efforts to meet the following schedule:

a. April12010 — receive estimate of construction costs;
b. May 12010 — Approval of engineering by all parties;
c. June 12010 — Bidding and letting;

d. July 12010 — Notice to proceed for Construction

5. Further Documentation. While this MOU does not constitute a full and
final agreement between the parties, each party recognizes that the other
party intends to rely on this document in incurring expenses and making
decisions in furtherance of the Project. Therefore, the parties agree to act in
good faith to negotiate and execute the Relocation Agreement, Joint Use
Agreement, and other necessary documents to complete the Project.
However, nothing in this MOU authorizes TRANSMONTAIGNE to incur
any expense for which it expects to be reimbursed by CCRMA, other than the
engineering services described in Paragraph 1 above, without execution of the
Joint Use or Relocation Agreements, or unless otherwise authorized in writing
by CCRMA.

Memorandum of Understanding



—ATTORNEY/CLIENT PRIVILEGED AND CONFIDENTIAL DRAFT—
EXEMPT FROM DISCLOSURE PURSUANT TO §§ 552.105 AND 552.111
OF THE TEXAS PUBLIC INFORMATION ACT

IN WITNESS WHEREOF, the parties hereto have caused this Memorandum of
Understanding to be executed by their officer, thereunto duly authorized, as of the day
and year first herein written.

Attested by: O/

Se
Date: Md&’A Lf, 20/0

Acknowledgement
STATE OF TEXAS §
COUNTY OF CAMERON g
This instrument was acknowledged before me on this day of

2010, by DAVID E. ALLEX in his capacity as Chairman of the
CAMERON COUNTY REGIONAL MOBILITY AUTHORITY and on behalf of said
Authority.

Notary Public in and for the State of Texas

STATE OF TEXAS §
§
COUNTY OF CAMERON §
This instrument was acknowledged before me on the day of
2010, by , in his/her capacity
as of the TRANSMONTAIGNE TERMINALING, INC.

and on behalf of said Authority.

Notary Public in and for the State of Texas

Memorandum of Understanding



VIil. CONSIDERATION AND APPROVAL OF
SUPPLEMENTAL WORK AUTHORIZATION NO. 2 TO
WORK AUTHORIZATION NO. 23 FOR OLMITO
SWITCHYARD PROJECT



Supplemental Work Authorization No. 2
Work Authorization No. 23

CAMERON COUNTY REGIONAL MOBILITY AUTHORITY
General Engineering Consultant Services

SUPPLEMENTAL WORK AUTHORIZATION NO. 2

TO WORK AUTHORIZATION NO. 23
UPRR Olmito Yard PS&E

This Supplemental Work Authorization No. 2 to Work Authorization No. 23 is made
pursuant to the terms and conditions of the Base Contract, effective February 16, 2006,
hereinafter identified as the “Agreement”, entered into by and between Cameron County
Regional Mobility Authority (the “AUTHORITY”), and HNTB Corporation (the
“CONSULTANT").

Part 1. The CONSULTANT will provide the following engineering services:

The responsibilities of the CONSULTANT are amended to include the efforts detailed in
Exhibit B.

Part2. The Lump Sum amount payable for services performed under this
Supplemental Work Authorization No. 2 to Work Authorization No. 23 is $41 ,632.00,
which increases the total amount payable from $329,282.00 to $370,914.00. A fee
schedule used to establish the amount payable is attached hereto as Exhibit D. The
CONSULTANT may alter the compensation distribution between individual phases,
tasks or work assignments to be consistent with the services actually rendered, within
the total lump sum amount.

The lump sum includes compensation for the services, subconsultant costs, if any, and
appropriate factors for labor, overhead, profit and reimbursable expenses.

Although the CONSULTANT recognizes and accepts the ordinary risks and/or benefits
of a lump sum fee structure, the parties agree to negotiate adjustment of the lump sum
amount if there has been, or is to be, a material change in the: (a) scope, complexity or
character of the services or the project; (b) conditions under which the services are
required to be performed; or (c) duration of the services, if a change in the schedule
warrants such adjustment in accordance with the terms of this Agreement.

Part 3. Payment to the CONSULTANT for the services is not amended with this
supplement.

SWAO02WA23 Attach E.doc Page 1 of 2 2/23/2010
40619 AttachE



Supplemental Work Authorization No. 2
Work Authorization No. 23

Part 4. This Supplemental Work Authorization No. 2 to Work Authorization No. 23 is
effective as of February 19, 2010 and shall extend the termination date from March 15,
2010 to August 31, 2010, unless extended by a Supplemental Work Authorization.

Part 5. This Supplemental Work Authorization No. 2 to Work Authorization No. 23
does not waive the parties’ responsibilities and obligations provided under the
Agreement.

CONSULTANT AUTHORITY:
HNTB Corporation Cameron Coyfity Regional Mobility Authority
By: M ; - 0126/ By: % %
Signature V4 Signature /
Richard L. Ridings, P.E. David E. Allex
Printed Name Printed Name
Vice President Chairman
Title Title
2/ /2 3/4/10
Daté Date

LIST OF EXHIBITS
Exhibit B - Services to be Provided by the Consultant
Exhibit C - Work Schedule
Exhibit D - Fee Schedule

SWAO02WA23 Attach E.doc Page 2 of 2 2/24/2010
40619 Attach E



X. CONSIDERATION AND APPROVAL OF WORK
AUTHORIZATION NO. 26 FOR THE GENERAL
BRANDT PROJECT



Work Authorization No. 26

CAMERON COUNTY REGIONAL MOBILITY AUTHORITY
General Engineering Consultant Services

WORK AUTHORIZATION NO. 26
General Brant

This Work Authorization No. 26 is made pursuant to the terms and conditions of the
Base Contract, effective February 16, 2006, hereinafter identified as the “Agreement’,
entered into by and between Cameron County Regional Mobility Authority (the
‘AUTHORITY?”), and HNTB Corporation (the “CONSULTANT").

Part1. The CONSULTANT will provide the following engineering services:

Support the AUTHORITY in the preparation of a categorical exclusion and processing of
a Section 404 permit (including development of a conceptual mitigation plan). The
responsibilities of the AUTHORITY, the CONSULTANT and the schedule are further
detailed in Exhibits A, B, and C.

Part 2. Without modification, the amount payable for services performed under this
Lump Sum Work Authorization No. 26 is $208,639.00. A fee schedule used to establish
the amount payable is attached hereto as Exhibit D. The CONSULTANT may alter the
compensation distribution between individual phases, tasks or work assignments to be
consistent with the services actually rendered, within the total lump sum amount.

The lump sum includes compensation for the services, subconsultant costs, if any, and
appropriate factors for labor, overhead, profit and reimbursable expenses.

Although the CONSULTANT recognizes and accepts the ordinary risks and/or benefits
of a lump sum fee structure, the parties agree to negotiate adjustment of the lump sum
amount if there has been, or is to be, a material change in the: (a) scope, complexity or
character of the services or the project; (b) conditions under which the services are
required to be performed; or (c) duration of the services, if a change in the schedule
warrants such adjustment in accordance with the terms of this Agreement.

Part 3. .Payment to the CONSULTANT for the services established under this Work
Authorization No. 26 shall be made in accordance with the Agreement.

Part4. This Work Authorization No. 26 is effective as of February 16, 2010 and shall
terminate March 1, 2011, unless extended by a Supplemental Work Authorization.

WA26 Attach E.doc Page 1 of 2 2/16/2010
40619 AttachE



Work Authorization No. 26

Part 5. This Work Authorization No. 26 does not waive the parties’ responsibilities and
obligations provided under the Agreement.

Part 6. This Work Authorization No. 26 is hereby accepted and acknowledged below.

CONSULTANT AUTHORITY:
HNTB Corporation Cameron County Regional Mobility Authority
By: %% Z %%
Signature
Richard L Ridings, P.E David E. Allex
Printed Name Printed Name
Vice President Chairman
Title Title
3/ 4'// 2 3/(10
Date Date

LIST OF EXHIBITS
Exhibit A - Services to be Provided by the Authority
Exhibit B - Services to be Provided by the Consultant
Exhibit C - Work Schedule
Exhibit D - Fee Schedule

WAZ26 Attach E.doc Page 2 of 2 2/16/2010
40619 Attach E



Xil.

CONSIDERATION AND APPROVAL OF PROIJECT
DEVELOPMENT AGREEMENT BETWEEN THE
CAMERON COUNTY REGIONAL MOBILITY
AUTHORITY AND THE TEXAS DEPARTMENT OF
TRANSPORTATION REGARDING THE SH 550
PROJECT



CSJ #3622-01-001, etc
District # 21 - Pharr
SH 550

CFDA # 20-205

STATE OF TEXAS §
COUNTY OF CAMERON §

SH 550 TOLL
PROJECT DEVELOPMENT AGREEMENT
For a Project Partially Funded by the
American Recovery and Reinvestment Act of 2009 Project
On-System

THIS AGREEMENT, by and between the TEXAS DEPARTMENT OF TRANSPORTATION, an
agency of the State of Texas, as authorized by the Texas Transportation Commission, hereinafter
identified as "TxDOT," and the CAMERON COUNTY REGIONAL MOBILITY AUTHORITY, a
political subdivision of the State of Texas, hereinafter identified as the "Authority," is executed to be
effective this day of , 2010.

WITNESSETH

WHEREAS, on June 27, 2004, Cameron County (the “County”) petitioned the Texas
Transportation Commission (the “Commission”) for authorization to form the Cameron County
Regional Mobility Authority pursuant to provisions of the Texas Transportation Code; and

WHEREAS, in Minute Order No. 109788 adopted by the Commission on September 30, 2004,
the Commission authorized the creation of the Authority; and

WHEREAS, the Authority now operates pursuant to Chapter 370 of the Texas Transportation
Code (the “RMA Act”) and 43 TEX. ADMIN. CODE §26.01 ef seq. (the “RMA Rules”), as well as its
own policies and procedures; and

WHEREAS, the Authority is charged with funding and developing transportation projects
throughout the region to provide innovative transportation solutions, promote economic development,
and improve the quality of life for residents of the region; and

WHEREAS, TxDOT and the Authority have been cooperatively developing Phase 1 of the SH
550 project, comprised of: Segment 1, being a toll facility from approximately 1.1 miles west of FM
1847 to approximately 0.7 miles east of FM 1847 and consisting of two tolled lanes in each direction
and crossing the Union Pacific Railroad tracks and FM 1847; Segment 2, being a toll facility 1.060
miles in length and consisting of one tolled lane in each direction extending 0.7 miles north of FM
3248 to the vicinity of Old Port Isabel Road; and Segment 3, being a toll facility extending from the
vicinity of Old Port Isabel Road to SH 48 at the Port of Brownsville entrance, extending approximately
2.866 miles and consisting of one tolled lane in each direction, all of which are depicted on Attachment

Page 1



CSJ # 3622-01-001, etc
District # 21 - Pharr
SH 550

CFDA # 20-205

ZA” (for purposes of this Agreement, the term “Project” will refer to all 3 segments of Phase 1 unless
otherwise indicated); and

WHEREAS, the Project forms the initial phase of the “Ultimate Configuration” of SH 550,
comprised of two additional phases which, when completed, will consist of three tolled lanes in each
direction, and two-lane nontolled frontage roads providing access to adjacent properties where
appropriate, over a length of approximately 9.6 miles and terminating at SH 48 at the Port of
Brownsville on the east and US 77/83 on the west; grade separated interchanges at SH 48, FM 3248,
FM 1847, Old Port Isabel Road and Old Alice Road, as well as grade separations at all intersecting
railroads; fully directional southbound to eastbound and westbound to northbound direct connections
with US 77/83; and tolling equipment and facilities for electronic toll collection; and

WHEREAS, TxDOT is funding the design, construction and supervision of work in
connection with FM 511 that is necessary to enable the implementation of the Project; and

WHEREAS, the Commission adopted Minute Order 111504 dated August 28, 2008, ordering
that the segment of FM 511 from US 77 / US 83 to Old Port Isabel Road be re-designated as State
Highway 550, and a new location roadway be constructed as State Highway 550, from Old Port Isabel
Road to the proposed Port of Brownsville entrance, a distance of approximately 2.866 miles; and

WHEREAS, in Minute Order No. 112079 adopted by the Commission on December 17, 2009,
the Commission designated the addition of tolled mainlanes on SH 550 from US 77/83 to SH 48 as a
toll project on the state highway system pursuant to Section 228.051 of the Texas Transportation Code;
and

WHEREAS, a formal waiver of development of a market valuation for the Project pursuant to
Section 228.0111(f-1) of Senate Bill 792 (“SB 792”) enacted by the 80" Texas Legislature was
implemented by execution of a market valuation waiver agreement between TxDOT and the Authority
dated September 9, 2009, and

WHEREAS, under the terms of the market valuation waiver agreement, the Authority agreed
to present certain policies related to the terms and conditions for the development, construction, and
operation of a toll project to the Brownsville Metropolitan Planning Organization (the “MPO”) for its
consideration pursuant to Section 228.011(g); and

WHEREAS, the terms and conditions were approved by the MPO on September 23, 2009,
enabling the Authority to formally consider its option to develop the Project as provided by Section
228.0111(g), and

WHEREAS, on September 23, 2009 the Authority took appropriate action as required by
Section 228.0111(g) and exercised the first option to develop, finance, construct, and operate the
Project as a toll project under the terms and conditions approved by the MPO; and

WHEREAS, on February 4, 2010, TxDOT and the Authority executed an amended market
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CFDA # 20-205

valuation waiver agreement to reflect that the market valuation covered the entirety of Ultimate
Configuration and which includes amended terms and conditions (the “Terms and Conditions”)
reflecting the expanded scope of the limits covered by the market valuation waiver agreement; and

WHEREAS, on February 10, 2010, the MPO approved the Terms and Conditions as amended
by the amended market valuation agreement, such amended Terms and Conditions included herewith
as Attachment “B”’; and

WHEREAS, on February 16, 2010, the Authority took appropriate action as required by
Section 228.0111(g) to exercise the Authority’s option to develop, finance, construct, and operate the
Ultimate Configuration under the Terms and Conditions as a project on the state highway system; and

WHEREAS, federal law establishes federally funded programs for transportation
improvements to implement its public purposes; and

WHEREAS, the Texas Transportation Code, Sections 201.103 and 222.052 establish that
TxDOT shall design, construct and operate a system of highways in cooperation with local
governments; and

WHEREAS, the Commission adopted Minute Order 111808 dated May 28, 2009, authorizing
TxDOT to proceed with development and contract award for various highway improvement projects,
including the construction of the improvements comprising Segments 2 and 3 of Phase 1 of the SH 550
project, and to commit to this work $36,492,200 of funding made available under the provisions of the
American Recovery and Reinvestment Act of 2009 (“ARRA”); and,

WHEREAS, because the ARRA funding is being used for the costs of a toll facility, the
provisions of Section 222.103, Transportation Code and 43 TAC §§27.50-27.58 (the “toll equity
provisions”) apply, and pursuant to the requirements of the toll equity provisions, the Authority
submitted a request for financing in support of the construction of the Project; and

WHEREAS, in Minute Order Nos. 112080 and 112119, adopted by the Commission on
December 17, 2009 and January 28, 2010, respectively, the Commission granted preliminary and final
approval of the request for financing in the amount of $36,492,200, in the form of a grant, for payment
of the costs of constructing the Project; and

WHEREAS, in Minute Order No. 112013 dated October 29, 2009, the Commission authorized
the Authority to make improvements to the state highway system in connection with a project on SH
550, and authorized the Executive Director to enter into a project development agreement with the
CCRMA,; and
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WHEREAS, in Minute Order No. 112158, dated February 25, 2010, the Commission extended
the limits of SH 550 as previously delineated in Minute Order No 112013, and authorized the
Executive Director to enter into a project development agreement with the Authority for the Ultimate
Configuration of the Project; and

WHEREAS, prior to or at such time that the Ultimate Configuration is completed it is
anticipated that the Authority will own the rights to the toll revenue collected on the Project and the
Ultimate Configuration unless otherwise set forth in this Agreement, and will maintain and operate the
tolled lanes and related facilities; and TxDOT will own, maintain and operate the non-tolled frontage
roads and will own the right-of-way upon which the tolled lanes and nontolled lanes are located, and
the parties anticipate taking such actions as are required to transfer ownership of facilities and property
as necessary to achieve the relative ownership of revenues, facilities and property as provided for
above; and

WHEREAS, should conditions warrant, the parties reserve the right to amend this agreement
in the future to consider taking the Project off of the state highway system and transferring the right-of-
way and subsequent facilities to the Authority; and

WHEREAS, the Authority’s Board of Directors has previously expressed support for
improving US 77 to interstate standards (the “I-69 Project”), and it is the Authority’s intent to consider
utilizing, to the extent legally permissible, a portion of excess revenues from the Project to support the
future I-69 Project; and

WHEREAS, this Agreement is necessary and desirable to clarify the relationships between
TxDOT and the Authority in connection with the development, design, construction, operation and
maintenance of the Project and, eventually, the Ultimate Configuration, as well as for the utilization of
the ARRA funding for payment of a portion of the Project’s construction costs.

AGREEMENT
NOW, THEREFORE, in consideration of the premises and of the mutual covenants and agreements

of the parties hereto, to be by them respectively kept and performed as hereinafter set forth, it is agreed
as follows:

DEFINITIONS
Final Acceptance shall occur when the requirements for Substantial Completion have been satisfied,
all Punch List items have been performed to the reasonable satisfaction of the Authority, design
documents and final construction plans are made available to the Authority, and all necessary

governmental approvals, including FHWA approval of Final Acceptance, have been obtained.

Existing Configuration means the configuration of roads in the vicinity of the Project following
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completion of an existing project, currently underway with the following components:

CSJ 0684-01-046 grading, structures and surfacing work extending 7.34 miles from US 77 / 83 to FM
3248, with a contract amount of $32,444,671;

CSJ 0684-01-057 grading, base, structures work extending 0.42 miles at UPRR west of FM 1847, with
a contract amount of $4,578,394; and

CSJ 0684-01-063 grading, structures and surfacing work extending 1.96 miles from 0.87 miles east of
FM 3248 to SH 48, with a contract amount of $7,127,346 (this component of the existing project
consists of a roadway that remains as FM 511. It is not intended to be tolled and will not be
maintained or operated by the Authority).

On completion of the above construction projects, the Existing Configuration will include:

a) toll lanes from approximately 1.1 miles west of FM 1847 to approximately 0.7 miles east of FM
1847 including an overpass at the Union Pacific Railroad west of FM 1847 and an overpass at FM
1847; and

b) widening of the existing roadway (FM 511) to four lanes between US 77/83 and SH 48 that will, on
its completion, convert an existing two lane facility into a divided four lane facility with a wide median
that is designed to accommodate the toll lanes that are included in the Ultimate Configuration.

The Existing Configuration is anticipated to be complete in 2010.

Project Budget shall be as described on Attachment “C” attached hereto for all purposes.

Punch List shall mean the list of Development Work which remains to be completed after Substantial
Completion has been achieved and before Final Acceptance, and shall be limited to items of the
Development Work that are necessary to correct minor imperfections and deviations from the
requirements of any contract documents, governmental approvals, applicable law and design
documents, the existence, correction, and completion of which will have no material or adverse effect
on the normal and safe use and operation of the Project.

Substantially Complete and Substantial Completion shall mean that a segment of roadway may be
used for its intended purpose; no defects or incomplete work remains which would materially interfere
with, or adversely affect, the use, safety, or operability of the roadway; the segment may be operated
without damage to the Project or any property within or adjacent to the Project right-of-way; all
necessary traffic control devices are installed and operational; the traffic lanes are striped; and all
safety appurtenances necessary for safe operation are installed.

Ultimate Configuration shall have the definition provided in the recitals above.
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SECTIONS
Period of the Agreement

This Agreement becomes effective when signed by the last party whose signing makes the
Agreement fully executed. This Agreement shall remain in effect until all of the obligations of
TxDOT and the Authority have been accomplished or unless terminated as provided below.

Assignment of Design and Construction Responsibilities; Project Transfer

The Authority has elected to assign the design and construction responsibilities for the Project to
TxDOT, subject to the terms of this Agreement. Following construction TXDOT shall transfer the
tolled facilities to the Authority pursuant to Sections 228.0111 and 228.151-154, Transportation
Code, as applicable. The right-of-way upon which the tolled facilities are located will not be
transferred and will be owned by TxDOT, provided that the Authority shall own the rights to the
toll revenue and have the right to operate the tolled facilities on such right-of-way at no cost. The
Project and the Ultimate Configuration shall remain on the state highway system. However,
should conditions warrant, the parties reserve the right to amend this agreement in the future to
consider taking the project off of the state highway system and transferring the right-of-way and
subsequent facilities to the Authority.

Obligations of the Authority under this Agreement
The Authority’s obligations under this Agreement are as follows:

a) Procure toll collection equipment and transaction. processing services, and oversee installation
and implementation of same;

b) Operate and maintain, or cause to be operated and maintained, the tolled lanes associated with
the Project and the Ultimate Configuration;

c) Ensure all activities performed by the Authority under this Agreement meet all applicable state
and federal laws, policies, and rules, including the toll equity provisions;

d) Apply revenues from the Project according to the requirements of the agreement by and
between the Authority, TxDOT, and the Federal Highway Administration (“FHWA”) pursuant
to Section 129(a)(1) of Title 23, United States Code, as amended;

e) Secure such additional funding as is necessary to pay for such items as are identified in the
Project Budget as well as any cost overruns and change orders approved by the Authority;

f) Secure and pay for the costs of the Phase 1, Segment 2 and 3 construction management,
inspection, material sampling, and material testing services to be performed by TxDOT in
accordance with Attachment “C”;

g) Provide TXDOT with the reports required by the ARRA, provided that TxDOT shall assist, to
the extent necessary, in the preparation of such reports;
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The design, construction, financing and operation of the tolled facilities needed to complete
Phases 2 and 3 of the Ultimate Configuration and

The selection of consultants, financial advisors, legal counsel, underwriters and others
necessary to secure project financing and for ongoing operations and maintenance of the tolled
facilities.

Obligations of TxDOT under this Agreement

Responsibility for development, design, and construction of the Project (Phase 1, Segments 1,

2, and 3) has been assigned to TXDOT. TxDOT acknowledges and fully accepts its responsibility
for the development, design, and construction of the Project. In connection therewith, as well as in
connection with ongoing operations of the Project, TxDOT’s obligations under this Agreement
include:

1)

2)

3)

4)

5)

6)

7

8)

9

The design of the Project and all features thereof, subject to coordination with the Authority,
particularly as it relates to the design and installation of toll collection facilities and equipment,
except as otherwise set forward in section 3 (a) above;

The selection of construction managers, engineers, architects, surveyors, testing engineers and
laboratories, inspecting engineers, geotechnical engineers and scientists, suppliers, contractors,
subcontractors, vendors, sureties, and other parties retained in connection with the design or
construction of the Project;

The commencement, sequencing, and timing of design and construction activities and other
work;

The acceptance or rejection of work or other deliverables performed under any design or
construction contract;

The procurement of all contracts necessary for TxDOT to meet its obligations to develop and
construct the Project;

Ensuring that all environmental permits, issues, and commitments are adhered to in the Project
design;

Addressing change orders for potential environmental impacts and obtaining any necessary
environmental permits, issues, and commitments for such change orders;

Ensuring that all project design and construction meet applicable state and federal laws and
regulations and that construction plans are signed, sealed and dated by a professional engineer
licensed in the State of Texas;

Securing construction inspection and materials testing services as necessary to assure
contractor compliance with design and construction standards,

10) Carrying out all utility relocations and adjustments, provided that the rules and regulations

regarding utility relocations, payments to utilities, and other issues governing utility relocations
shall be those applicable to TxDOT; and provided that TxDOT, as the ultimate owner of the
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right-of-way upon which the Project will be located, shall take such actions as are required to
assure that its rules and regulations apply to utility relocation activities; but further provided
that the Authority shall, pay the costs of utility relocations and adjustments as part of the cost
of construction; and

11) Transferring the Project to the Authority pursuant to Sections 228.0111 and 228.151-154,
Transportation Code, as applicable.

b) Apply for, and, if granted, administer, in conjunction with the Authority, ARRA funding for the
Project, as required by law.

¢) Notwithstanding the foregoing, prior to the award of any construction contract(s) by TxDOT,
or the approval and execution by TXxDOT of any change orders, the Authority will be given the
opportunity to review and concur with the bid award and any change orders. In the event the
Authority does not concur with bid award, the parties shall work in good faith to resolve any
objections the Authority may have. If such objections cannot be resolved, this Agreement may be
terminated pursuant to Section 12 below. In the event the Authority does not concur in the approval
of a change order, the parties shall work in good faith to resolve any objections the Authority may
have. If such objections cannot be resolved the change order shall not be approved or executed by
TxDOT.

Mutual Obligations of the Parties/Amendment for Ultimate Configuration

TxDOT and the Authority shall cooperate and use their best efforts in taking all actions necessary
to meet any timeline requirements in the ARRA. Neither party shall be responsible for any failure
to meet a timeline requirement caused by an act or occurrence outside of that party’s control,
including a delay caused by the other party.

TxDOT and the Authority agree that they shall negotiate an amendment to this Agreement to
provide for the development and construction of the Ultimate Configuration, which amendment
will include commitments and obligations concerning design and design standards, procedures for
oversight and approval of design work, compliance with environmental approvals, and other
project development issues, provided that the Authority shall not be permitted to issue a notice to
proceed to construction for any additional work as part of the Ultimate Configuration (and not
otherwise covered by this Agreement) until such amendment has been executed.

FHWA may perform construction oversight and periodic construction inspections and review.
TxDOT and the Authority shall make available and provide safe access to FHWA to all work
areas. The parties to this Agreement shall comply with all federal oversight requirements,
including federal construction requirements cited in 23 CFR, and the requirements in 23 CFR Part
637 Subpart B, 23 CFR Part 635 and CFR Part 633, as applicable. If force account work will be
performed, a finding of cost effectiveness shall be made in compliance with 23 CFR Part 635,
Subpart B.
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Project Sources and Uses of Funds

The total estimated cost of the Project is shown in the Project Budget included as Attachment
“C”. Except as specifically authorized by TxDOT or FHWA, state and federal funds for
construction will not be used for any work performed before the issuance of a formal Letter of
Authority by the FHWA. The Authority is responsible for 100% of the cost of any work
performed under its direction or control before the federal Letter of Authority is formally
1ssued, unless otherwise directed by TxDOT.

The Project Budget shows how necessary resources for completing the Project will be provided
by major cost categories. These categories may include but are not limited to: (1) costs of real
property; (2) costs of utility work; (3) costs of environmental assessment and remediation; (4)
cost of preliminary engineering and final design; (5) cost of construction and construction
management; and (6) any other local project costs. Costs applicable to the operation and
maintenance of the Project are not shown in Attachment “C”. TxDOT shall not make
commitments for costs in excess of those indicated in the Project Budget without the prior
consent of the Authority.

The Authority, in conjunction with TxDOT, will be responsible for securing the Federal share
of the funding required for the development and construction of the Project. Such Federal
funding shall be $36,492,200 in eligible ARRA funds more fully described herein. The
$36,492,200 in ARRA funding shall be utilized to pay for Project costs that are eligible for
reimbursement under ARRA, and shall include, but not be limited to, construction,
environmental mitigation, and toll collection equipment and installation on Segments 2 and 3.

The Authority will be responsible for all non-federal or non-State participation costs associated
with the Project, including any overruns in excess of the Project Budget unless otherwise
provided for in this Agreement or approved otherwise in an amendment to this Agreement.
ARRA funding shall be fully utilized in paying for eligible Project costs prior to the Authority
utilizing any non-ARRA funding for the Project costs. Once all such ARRA funding has been
expended, the Authority shall be responsible for all further costs associated with completion of
the Project.

Both TxDOT and the Authority understand that federal-aid funding will be used for the Project
and that all applicable federal requirements shall apply.

TxDOT, at its expense, may audit the Project at any time. Upon completion of the Project,
TxDOT, or an independent auditor approved by TxDOT, at TxDOT’s option and expense, may
perform an audit of the Project’s costs. Any funds due to the Authority, TxDOT, or others
shall be paid by the owing party within thirty days after notification that funds are due, unless
the owing party disputes that amounts are owed, in which case payment shall be made within
thirty days of the dispute being resolved.

The state auditor, at its expense, may conduct an audit or investigation of any entity receiving
funds from the state directly under a contract or indirectly through a subcontract under a
contract. Acceptance of funds directly under a contract or indirectly through a subcontract
under a contract acts as acceptance of the authority of the state auditor, under the direction of
the legislative audit committee, to conduct an audit or investigation in connection with those
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funds. An entity that is the subject of an audit or investigation must provide the state auditor
with access to any information the state auditor considers relevant to the investigation or audit.

Payment under this contract beyond the end of the current fiscal biennium is subject to
availability of appropriated funds. If funds are not appropriated, this contract, and all
associated contracts funded with appropriated funds, shall be terminated immediately with no
liability to either party.

Environmental Compliance

TxDOT is responsible for the environmental approvals necessary for the Project. FHWA issued
Finding of No Significant Impact (FONSI) for a previous version of the project (FM 511
(SH550): From US 77/83 to SH 48) on August 8 2007. TxDOT submitted an application to the
FHWA for a re-evaluation for the Project as required to address the impacts of proposed
electronic tolling on August 10, 2009. On November 10" 2009, FHWA confirmed that, based
on its review of the information presented in the re-evaluation and the entire project record, that
no significant impacts are expected as a result of the design change to implement tolling on the
Project, that the original FONSI determination remains valid and that the NEPA process for the
Project may be considered complete. Subsequent to this, TXDOT submitted another re-
evaluation on February 1, 2010 to address wetland mitigation associated with the Projects
USACOE permit. On February 8, 2010, FHWA confirmed based on its review of the
information presented in the re-evaluation that no significant impacts were expected, the
original FONSI determination remained valid, and the NEPA process for the Project may be
considered complete.

If the Letter of Authority to conmstruct the Project is not issued within three years from
November 10%, 2009, and the failure to issue the Letter of Authority is due to circumstances
within the control of the Authority, the Authority is responsible for obtaining the necessary
environmental clearances to proceed with the Project.

Development of the Project shall comply with all applicable federal and state environmental
laws, including the National Environmental Policy Act of 1969, the National Historic
Preservation Act of 1966, the Clean Water Act, the Endangered Species Act, 43 TAC §2.50,
and Natural Resources Code, Chapter 191.

TxDOT is responsible for environmental mitigation, remediation, and compliance identified in
the environmental decision document. Any required maintenance of mitigation property post
construction is the responsibility of the Authority.

Except as indicated herein, TxDOT is responsible for obtaining all permits and approvals
except as otherwise required by law or by agreement between TxDOT and a state or federal
agency. The Authority is securing the US Army Corp of Engineers (USACOE) permit in their
name consistent with the post construction maintenance requirements for the mitigation
property.

In the event that the Authority changes the scope of the environmentally-cleared Project on its
own accord and such changes require a re-evaluation of (or supplement to) the environmental
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documents, the cost and risk of such work shall be bome by the Authority. In the event that a
change to the scope of the environmentally-cleared Project is requested by TxDOT or a federal
environmental authority and such change requires a re-evaluation of (or supplement to) the
environmental documents, the cost and risk of such work shall be borne by TxDOT.

Use of Right-of-Way

TxDOT shall be responsible for acquisition of the necessary ROW for the Project, except that
required for environmental mitigation. The Authority shall be responsible for providing the
necessary ROW for the environmental mitigation as outlined in the USACOE permit, and for
providing TxDOT and its contractors right of entry and access to the mitigation site. The
Authority shall also be responsible for the cost of any additional property identified during
construction as being necessary for the Project as agreed to by the parties and approved by the
Authority.

Any construction easements needed for the Project will be the responsibility of TxDOT or its
contractors.

The Authority shall have, and TxDOT hereby grants to the Authority, a license and right of
entry and possession on, over, and under such area and right of way owned by, subsequently
acquired, and otherwise under TXDOT’s control and as necessary to enable the Authority to
cause the Project and, eventually, the Ultimate Configuration, to be constructed and operated.
Such license and rights of entry and possession shall continue in perpetuity unless and until
operation and maintenance of the Project is otherwise acquired and assumed by TxDOT. All
temporary and permanent driveways and access points must be in compliance with all state
requirements. All temporary and permanent driveways and access points onto the frontage
roads must be approved and permitted by TxDOT.

Completion and Acceptance

When the Project has achieved Substantial Completion, TxDOT shall issue and forward to its
contractor, with a copy to the Authority, a Notification of Substantial Completion. Following
receipt of the Notice of Substantial Completion the Project contractor, the Authority, and
TxDOT, shall mutually agree on a Punch List of work to be performed prior to Final
Acceptance.

For any elements of the Project that will be transferred to the Authority after Final Acceptance,
TxDOT shall issue and forward to the Authority a Notification of Completion.

The Notification of Completion shall certify that:

(1)  All work has been completed in accordance with the requirements of this
Agreement and the construction contract, the governmental approvals, including
FHWA approval of Final Acceptance, and applicable law;

) There are no outstanding claims related to the work; and
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(3)  All warranties provided by the construction contractor transfer in full to the
Authority.

Operation and Maintenance

The Authority will assume responsibility for operation and maintenance of the tolled lane
facilities within the Project limits when the Project is Substantially Complete.

In the case of Segment 1, for which tolled lanes will have been completed by TxDOT as part of
the Existing Configuration, the Authority’s responsibility for operation and maintenance shall not
commence until the tolled lanes are ready for revenue operation.

The Authority’s operation and maintenance responsibilities following Substantial Completion
shall exclude frontage roads (for which TxDOT will be responsible) but shall include all
elements of operation and maintenance associated with tolled lane facilities within the inside
frontage road curb line (or edge of pavement if no curb) and shall include the provision,
operation and maintenance of tolling equipment, the performance of toll transaction services, and
the operation of an electronic toll collection system including all billing and customer services
functions. TxXDOT maintenance responsibilities end at the throat of the frontage road gore point
on all access ramps. The specific requirements for operations and maintenance activities to be
performed by CCRMA will be defined in a subsequent agreement.

Mutual Cooperation.

a) TxDOT and the Authority shall use all reasonable efforts to meet all deadlines specified in this
Agreement. TxDOT and the Authority shall use best efforts to provide each other with all
necessary documents, information, and approvals in a prompt and timely fashion.

b) TxDOT acknowledges its approval of, and support for, the operation of the Project by the
Authority pursuant to the RMA Act. Without limiting the provisions of this Agreement,
TxDOT and the Commission will take all actions reasonably requested by the Authority which
are consistent with this Agreement and in furtherance of the purposes of this Agreement.
Unless and until the Authority elects to abandon its efforts to operate the Project, TxDOT shall
not advance any alternative to or conflicting proposal for the development of the Project.
Further, in its consideration of any project that might affect the Project, TxDOT shall use best
efforts to minimize or avoid any adverse impact on the Project or its operations.

Termination of this Agreement
a) Except as provided below, this Agreement shall remain in effect until the Project is completed

and accepted by all parties, and TxDOT and the Authority have completed all of their
obligations, unless:
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(1) The Agreement is terminated in writing with the mutual consent of the parties;

2) The Agreement is terminated by one party because of the failure of the other
party to fulfill its obligations as set forth in this Agreement;

3) The Agreement is terminated by TxDOT because of a third party legal action
that is filed against the Authority, the construction contractor, TxDOT, or FHWA which
results in injunctive relief that jeopardizes compliance with ARRA funding timeline
requirements;

4 The parties are unable to agree on the award of a contract pursuant to Section
4.c.; and

%) The Authority is unable to secure adequate funding for the Project.

Amendments

Amendments to this Agreement pursuant to Section 5 and/or due to changes in the character of the
work or terms of the Agreement, or responsibilities of the parties relating to the Project may be
enacted only through a mutually agreed upon, written amendment.

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 to this Agreement and
shall be cumulative.

Compliance with Texas Accessibility Standards and ADA

TxDOT shall ensure that the plans for and the construction of all projects subject to this Agreement
are in compliance with the Texas Accessibility Standards (TAS) issued by the Texas Department
of Licensing and Regulation, under the Architectural Barriers Act, Article 9102, Texas Civil
Statutes. The TAS establishes minimum accessibility requirements to be consistent with minimum
accessibility requirements of the Americans with Disabilities Act (P.L. 101-336) (ADA). The
responsibilities of TXDOT under this section include, but are not limited to, coordinating with the
Texas Department of Licensing and Regulation to obtain the required inspection of the Project.

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:

I

Authority: | TxDOT: |
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RMA Coordinator District Engineer
Cameron County Regional Mobility Authority | Texas Department of Transportation
1390 West Expressway 83 600 West U.S. Expressway 83
San Benito, Tx 78586 Pharr, Tx 78577-1231
with a copy to: with a copy to:
Locke Lord Bissell & Liddell LLP Texas Department of Transportation
100 Congress Avenue, Suite 300 125 E. Eleventh Street, 7" Floor
Austin, TX 78701 Austin, TX 78701
Attn: C. Brian Cassidy Attn: Office of General Counsel

17.

18.

19.

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.

Responsibilities of the Parties

Except for the limited purposes expressly stated herein, TXDOT and the Authority agree that
neither party is an agent, servant, or employee of the other party and each party agrees it is
responsible for its individual acts and deeds as well as the acts and deeds of its contractors,
employees, representatives, and agents.

Authority Resources

All employees, contractors, consultants and service providers of the Authority shall have adequate
knowledge and experience to enable them to perform the duties assigned to them. The Authority
certifies that it currently has adequate qualified personnel in its employment and/or under contract
to perform the work required under this Agreement or will be able to obtain adequate qualified
personnel from sources other than TxDOT. On receipt of written notice from TxDOT detailing
supporting factors and evidence, the Authority shall remove from the Project any person under the
control of the Authority who is incompetent or whose conduct becomes detrimental to the work.
Unless otherwise specified, the Authority shall furnish all equipment, materials, supplies, and other
resources required to perform the work.

Hold Harmless

To the extent permitted by law, each party shall save harmless the other party and its officers and
employees from all claims and liability due to the materials or activities of the first party, its
agents, or employees, performed under this contract that are caused by or result from error,
omission, or negligent act of the first party or of any person employed by the first party. To the
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extent permitted by law, each party shall also save harmless the other party from any and all
expense, including but not limited to attorney fees that may be incurred by other party in litigation
or otherwise resisting the claim or liabilities that may be imposed on the other party as a result of
such activities by the first party, its agents, or employees that are caused by or result from error,
omission or negligent act of the first party or of any person employed by the first party.

Ownership of Property

After completion or termination of this Agreement, all documents prepared by each party shall
remain the property of that party. A copy of all Project documents produced or approved or
otherwise created by TxDOT shall be provided to the Authority and shall be transmitted to the
Authority in searchable, portable document format (PDF) on a monthly basis as required by the
Authority or additional time frame as mutually agreed to by TxDOT and the Authority in writing.
Plans shall also be provided in Microstation format (.dgn) in accordance with current TXDOT
policies and procedures for preparation of the plans including the current Special Provision for
Computer Graphics Files for Document and Information Exchange, and TxDOT's MicroStation
2004 v8 and GEOPAK 2004 Criteria files.

Compliance with Laws

The parties shall comply with all Federal, State, and Local laws, statutes, ordinances, rules and
regulations, and the orders and decrees of any courts or administrative bodies or tribunals in any
manner affecting the performance of this Agreement. When required, each party shall furnish the
other with satisfactory proof of this compliance.

Cost Principles
In order to be reimbursed with federal funds, the parties shall comply with the Cost Principles
established in OMB Circular A-87 that specify that all reimbursed costs are allowable, reasonable
and allocable to the Project.

Procurement and Property Management Standards

The parties shall adhere to the procurement standards established in Title 49 CFR §18.36 and with
the property management standard established in Title 49 CFR §18.32.

Inspection of Books and Records

The parties to this Agreement shall maintain all books, documents, papers, accounting records and
other documentation relating to costs incurred under this Agreement and shall make such materials
available to TxDOT, the Authority, FHWA, and the U.S. Office of the Inspector General, or their
duly authorized representatives for review and inspection at its office during the contract period
and for four (4) years from the date of completion of the Project work or until any impending
litigation, or claims are resolved. Additionally, TxDOT, the Authority, and the FHWA and their
duly authorized representatives shall have access to all the governmental records that are directly
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applicable to this Agreement for the purpose of making audits, examinations, excerpts, and
transcriptions.

ARRA Requirements

a) For purposes of this section, the term “State” includes TxDOT, the term “local agency”
includes the Authority, and the term “contractor” includes the TxDOT’s construction
contractor. Whenever ARRA funds are used and the Authority is performing any work, either
directly or through a contractor, it must comply with following provisions.

b) In accordance with Section 902 of the ARRA, should this Agreement involve the expenditure
of ARRA funds, then the U.S. Comptroller General and its representatives shall have the
authority to:

(1) examine any records of the contractor or any of its subcontractors, or any State or local
agency administering such contract, that directly pertain to, and involve transactions relating to the
contract or subcontract; and

(2) interview any officer or employee of the contractor or any of its subcontractors, or any
State or local agency administering the contract regarding such contracts.

Nothing in this section shall be interpreted to limit or restrict in any way the existing authority
of the Comptroller General.

¢) In accordance with Section 1515(a) of the ARRA, with respect to each contract or grant
awarded using covered funds, any representative of an appropriate inspector general appointed
under Section 3 or 8G of the Inspector General Act of 1978 (5 U.S.C. App.), is authorized:

(1) to examine any records of the contractor or grantee, any of its subcontractors or
subgrantees, or any State or local agency administering such contract that pertain to and involve
transactions relating to the contract, subcontract, grant, or subgrant; and

(2) to interview any officer or employee of the contractor, grantee or subgrantee, or
agency regarding such transactions.

Section 1515(b) further provides that nothing in the section previously mentioned shall be
interpreted to limit or restrict in any way the existing authority of an inspector general.

d) The ARRA requires that the contractor report monthly employment information for its firm as
well as that of all of its subcontractors. The contractor, similarly, shall include this reporting
requirement in all of its subcontracts. Failing to include the requirement in agreements with
subcontractors can serve as grounds for contract termination.

Form FHWA-1589, Monthly Employment Report, promulgated by the FHWA, captures the
necessary monthly employment information and shall be submitted by the contractor on a
regular basis to TXDOT. It is the responsibility of TxDOT to obtain this form from the prime
contractor and any subcontractors and, TxDOT shall verify the accuracy, completeness, and
reasonableness of the data contained in the form.
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In order to meet any other FHWA and ARRA reporting requirements, the Authority shall
provide to TxDOT all information requested by TxDOT, including data or information in
possession of contractors and subcontractors for completing other necessary reporting forms,
and the information shall be submitted in the manner required and according to all due dates as
set by TxDOT.

Furthermore, the ARRA mandates that the U.S. Comptroller General’s Office shall have
authority to examine the records of the contractor, subcontractor, or local agency relating to the
project at any time.

e) Whenever funds from the ARRA are distributed to a local agency, the local agency must
complete its Schedule of Expenditures of Federal Awards (SEFA) and the Data Collection
Form (SF-SAC), as required by OMB Circular A-133, and separately identify any ARRA
expenditures for Federal Awards.

f) If the local agency will perform any work under this contract for which reimbursement will be
provided by or through the State, the local agency must complete training before a letter of
authority is issued. Training is complete when at least one individual who is working actively
and directly on the Project successfully completes and receives a certificate for the course
entitled Local Government Project Procedures Qualification for the Texas Department of
Transportation. The local agency shall provide the certificate of qualification to the State. The
individual who receives the training certificate may be an employee of the local agency or an
employee of a firm that has been contracted by the local agency to perform oversight of the
Project. The State in its discretion may deny reimbursement if the local agency has not
designated a qualified individual to oversee the Project.

Audit Requirements

The Authority shall comply with the audit requirements and other requirements relating to project
records in 43 TEX. ADMIN. CODE § 27.55(b), including having a full audit of its books and records
performed annually in accordance with the standards of OMB Circular No. A-133. The parties
shall comply with the requirements of the Single Audit Act of 1984, P.L. 98-502, ensuring that the
single audit report includes the coverage stipulated in OMB Circular A-133.

Civil Rights Compliance

The Authority shall comply with the regulations of the Department of Transportation as they relate
to nondiscrimination (49 CFR Chapter 21 and 23 CFR §710.405(B)), and Executive Order 11246
titled “Equal Employment Opportunity,” as amended by Executive Order 11375 and supplemented
in the Department of Labor Regulations (41 CFR Part 60).

Disadvantaged Business Enterprise Program Requirements

The parties shall comply with the Disadvantaged/Minority Business Enterprise Program
requirements established in 49 CFR Part 26.
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Debarment Certifications

The parties are prohibited from making any award at any tier to any party that is debarred or
suspended or otherwise excluded from or ineligible for participation in Federal Assistance
Programs under Executive Order 12549, “Debarment and Suspension.” By executing this
Agreement, the [Contractor, Authority, Engineer, or whatever] certifies that it is not currently
debarred, suspended, or otherwise excluded from or ineligible for participation in Federal
Assistance Programs under Executive Order 12549. The parties to this Agreement shall require
any party to a contract, subcontract or purchase order awarded in relation to the Project to certify
its eligibility to receive Federal funds and, when requested by the TxDOT or the Authority, to
furnish a copy of the certification.

Lobbying Certification

In executing this Agreement, the signatories certify to the best of his or her knowledge and belief,
that:

a) No federal appropriated funds have been paid or will be paid by or on behalf of the parties to
any person for influencing or attempting to influence an officer or employee of any federal
agency, a Member of Congress, an officer or employee of Congress, or an employee of a
Member of Congress in connection with the awarding of any federal contract, the making of
any federal grant, the making of any federal loan, the entering into of any cooperative
agreement, and the extension, continuation, renewal, amendment, or modification of any
federal contract, grant, loan, or cooperative agreement.

b) If any funds other than federal appropriated funds have been paid or will be paid to any person
for influencing or attempting to influence an officer or employee of any agency, a Member of
Congress, an officer or employee of Congress, or an employee of a Member of Congress in
connection with federal contracts, grants, loans, or cooperative agreements, the signatory for
the Authority shall complete and submit the federal Standard Form-LLL, “Disclosure Form to
Report Lobbying,” in accordance with its instructions.

¢) The parties shall require that the language of this certification be included in the award
documents for all subawards at all tiers (including subcontracts, subgrants, and contracts under
grants, loans, and cooperative agreements) and that all subrecipients shall certify and disclose
accordingly.

By executing this Agreement, the parties affirm this lobbying certification with respect to the
individual projects and affirm this certification of the material representation of facts upon which
reliance will be made. Submission of this certification is a prerequisite for making or entering into
this transaction imposed by Title 31 U.S.C. §1352.

Any person who fails to file the required certification shall be subject to a civil penalty of not less
than $10,000 and not more than $100,000 for each such failure.
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Officials Not to Benefit

No member or delegate to the Congress of the United States of America shall be admitted to any
share or part of this Agreement or to any benefit arising therefrom. No member, officer, or
employee of the State of Texas, TxDOT, the Authority, or of a local public body during his/her
tenure shall have interest in this Agreement or the benefits/proceeds thereof.

Gratuities

Any person who is doing business or who may do business with TXDOT or the Authority under
this Agreement or in relation to the Project may not make any offers of benefits, gifts, or favors to
employees of TXDOT or the Authority. The only exceptions allowed are ordinary business lunches
and items that have received the advanced written approval of the Executive Director of TxDOT or
the Authority, as appropriate.

Conflict of Interests
Neither TXDOT nor the Authority shall assign an employee to the Project if the employee:

a) owns an interest in or is an officer or employee of a business entity that has or may have a
contract with TXDOT or the Authority relating to the Project;

b) has a direct or indirect financial interest in the outcome of the Project (other than as an
employee of the Authority or TxDOT); or

c) has performed services regarding the subject matter of the Project for an entity other than
TxDOT or the Authority that has a direct or indirect financial interest in the outcome of the
Project or that has or may have a contract with TxDOT or the Authority.

Force Majeure

The Authority and TxDOT shall be excused from any delay in or failure of performance hereunder,
which are caused by the following:

a) aircraft, or railroad incident;
b) acts of terrorism;

c) acts of God, such as earthquake, tidal wave, tornado, hurricane, or other cataclysmic
phenomena,

d) war or other national emergency; and

e) events and occurrences beyond the reasonable control of the Authority or TxDOT, as
applicable.
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Insurance

If this Agreement authorizes the Authority or its contractor to perform any work on TxDOT right of
way, before beginning work the entity performing the work shall provide TxDOT with a fully
executed copy of TxDOT’s Form 1560 Certificate of Insurance verifying the existence of coverage
in the amounts and types specified on the Certificate of Insurance for all persons and entities
working on TxDOT right of way. This coverage shall be maintained until all work on TxDOT right
of way is complete. If coverage is not maintained, all work on TxDOT right of way shall cease
immediately, and the State may recover damages and all costs of completing the work.

Severability

If any provision of this Agreement, or the application thereof to any person or circumstance, is
rendered or declared illegal for any reason and shall be invalid or unenforceable, the remainder of
the Agreement and the application of such provision to other persons or circumstances shall not be
affected thereby but shall be enforced to the greatest extent permitted by applicable law.

Limitations

All covenants and obligations of TxDOT and the Authority under this Agreement shall be deemed
to be valid covenants and obligations of said entities, and no officer, director, or employee of
TxDOT or the Authority shall have any personal obligations or liability hereunder.

Sole Benefit

This Agreement is entered into for the sole benefit of TXDOT and the Authority and their respective
successors and permitted assigns. Nothing in this Agreement or in any approval subsequently
provided by either party hereto shall be construed as giving any benefits, rights, remedies, or claims
to any other public or private person, firm, corporation or other entity.

Authorization

Each party to this Agreement represents to the other that it is fully authorized to enter into this
Agreement and to perform its obligations hereunder, and that no waiver, consent, approval, or
authorization from any third party is required to be obtained or made in connection with the
execution, delivery, or performance of this Agreement. If and to the extent that any approval or
action by the Govemor of the State of Texas is required to effectuate or authorize any provision of
this Agreement, TxDOT agrees that it will use all reasonable efforts to obtain said approval or
action. Each signatory on behalf of TxDOT and the Authority, as applicable, is fully authorized to
bind that entity to the terms of this Agreement.

Interpretation
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No provision of this Agreement shall be construed against or interpreted to the disadvantage of any
party by any court or other governmental or judicial authority by reason of such party having or
being deemed to have drafted, prepared, structured, or dictated such provision.

Successors and Assigns

This Agreement shall bind, and shall be for the sole and exclusive benefit of, the respective parties
and their legal successors, including without limitation any successor agency to the Authority.
Other than as provided in the preceding sentence, neither TXDOT nor the Authority shall assign,
sublet, or transfer its interest in this Agreement without the prior written consent of the other party
to this Agreement, unless otherwise provided by law.

Relationship of the Parties

Nothing in this Agreement shall be deemed or construed by the parties, or by any third party, as
creating the relationship of principal and agent between TxDOT and the Authority.

Sole Agreement

This Agreement constitutes the sole and only agreement between the parties and supersedes any
prior understandings or written or oral agreements respecting the Agreement’s subject matter.

[Remainder of Page Intentionally Left Blank]
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IN TESTIMONY HEREOF, the parties hereto have caused these presents to be executed in duplicate
counterparts.

THE CAMERON COUNTY REGIONAL
MOBILITYAUTHORITY

Davi4 E. Allex, Chairman
Canferon County Regional Mobility Authority

Date

THE STATE OF TEXAS

Amadeo Saenz, Jr. P.E.
Executive Director
Texas Department of Transportation

Date
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ATTACHMENT B

TERMS AND CONDITIONS

AMENBED
MARKET YALUATION AGREEMENT
FOR THE SH 350 TOOLL PROJECT

Ihis Amerded Marker Valvation Agreeraent (this “Agrecmcni™) it made by and betwoen
The Texas Duparmeat of Transporration, an agency of the State of Texas (“I'xDO1™, and 1he
Cameron Counly Regionel Mebility Authorty, a politival subslivigion of 1he State (“CCRMA™),
for the purxee of seding forth i mratusl agrecment wonceming the develppmenl and
subgeguent ameadment o a market valeator fne ihe 817 550 1011 praject (the “SH 330 Proceet”).

RECITALS
The parties achnswledge the Gllowing:

A, The CCRMA was ercalod prarsuant 1o Lhe regaest of Careron Coucty £a¢ i acoardance
wth proviinng of the Tansporation Cede aad che petition and approval pmecss establishad in
43 Tex. Admnin. Code § 2601, ¢, scq.

B. Fhe CCRMA s charged witl: fanding and Sevelo ping eranspartarion projects throughout
the region to provide innovative trapsportation solutions. promote coonomic development, s
smprove the quelicy of 175 for residerts of the region

C. The CCRMA is governal by Chapler 270 of the Texos Transporation Cads, which
sathorzes cezione) mobllily aullwrities 10 study, evaluste, design, finance. acquire, constract,
maintain, repair, and cporate transpostatian pralects, jadividuathy or as one or more systems,
prowithe] thir the projects are mcluded in & plad approved by the spplicahle metropokian
planuing arganizalion and that the projects are conststent with 1he stslewite transporlation plun
and the statew e transporfation improvement prosram,

1. Sunate Bl 792 ("SB 79273 enacted by the 50" T'exas Leg:slature roquires that & market
valuation be dewrmined far proposed toll projects, amd that tae valuation he determined based on
terms ant condiisas agread 1o by JxDOT snd the “local ol project enliy™ wvilkin whose
Jurfmliction the project is located  in (his ease the CCRVA. The earket vaiuacion provisions of
SB 7%2 wore codified as Transpomalion Code, §228 0111,

E. On June 14, 2007, the Texas Transpottation Commission {the “Commission’)
approved Minute Order Number 110964 {as amended by Minute Order Number
110974, dated June 2B, 2007} in which it (i) approwsl 8 7ol of caadidate prajects for
devclopment, constriction, awd aperation o ol projects; and £ty auhorized ke inftiation of the
process fior estanlishing terms and conditions for the develcpuient of market valuations for thosc
projects.

¥ TXTHIT’s Pharr District (the *Disrricr™ and this CCRMA apreasd 10 heyin diseussions 1o

devlop o market valuation Tor the S11 550 Praject. Mario R, forge, IME., 1%XDOT-1hare Discrict
Engiricir. was desiphated as thic peineipal fiegotiator 1l amanket valve lerres for TxDOT, and Pote

A LS URSI20 ANERGASN T
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Sepuiveda RMA Coordinalor of Lhe CORVIA, was designaled nx the priovipal nepotiator of
tenes for the CCRMA.

G. The District aed the CCRMA held ar initia) session in Plarr for -hy mrarket valagtivn
ilxerssions Jorthe SH 554 Proect on April 16, 2008, A Fabsequent negotiating scssior was held
In Thare on June 25, 2008, Botk nepotiasing scssions conceruing twrms wl conditions were
¥ideotaned.

H. Os June 26, 208, the Canmissiau approved Minae Ovder 111410 In which it
adapted certain policies regarding the market valuation process, including policies related
to the agreemenc on the tenms and condltions for the devefopment, construction, and
operation of 2 tolf project, agreement on the valuation of 3 toll project, and the waiver of
the development of a market valuation as authorized in Section 228.0111(f-1).

). The mitial project scape was sel Gaeth by TX2OT and CCRMA 12 the session on Apr]
16, 2008, 2y letter dated e 23, 2008, the CORMA set farth the additienal business terms aad
adilions (the SH 550 Projoct that would be agreeasle to the CCRMA. The CCRMA Juriber
notad thal il such torms woil conditions were aceeprable to 1O | that the waiver prisvisinas of
Section 228.0111{£17 shoull be wikized 1o waive the Jormml develnpenent of a market valuation
for the SH 550 Piojecl. The initial lermns and conditions are sitached herews as Attachiment “A”.

I TxDOT evalugted the terms and conditions and determincd that the dovekspment of &
matkel valuazior for the S17 550 Project should he waivel, This defermination was made i
dccordarce with. the pravisions of Seaiom 2280111 end the policies adopeed in Minute Order
1114)0, iacluding considerater by TXDUT of whether the departient’s prolinyinary finansal
anaiyvis cvidences taat tae SH 350 Project would be revenue regasive and whether a Breater
valug may I achivval through sn agreement on negoliaied vilve imsived of marke, vahuation.

K. Following 1he foreml waiver of developruent o o resket vatuat ien of the $H 330 Project
the CCRMA meseuted the werme and conditivns o the Brownsyille Muotropolitan Planning
Cryganizxiion (““he MPO™) for its consideration pursnant to Scction 228.0111(g).  The MPO
approved the original feems and conditions on Scptember 23, 2009,

L. Effective September S, 2009, a Market V2 luation Agreenier) ‘ccorporating the origical
terms aml conditions was executed or. bebalf ot TxDO'| and the CCRMaA.

M. On Novewlwr 10, 2009, the Foders) Highway Administretion (“FTIWA™) issoed a
Finding of Ner Signilicanl Tmpact (“FONSI”} pursuant to an Environmurtal Asssasment {“BA”)
prepared for the SI[I 550 Pmject. Tho TA and PONS] oovered project limits that extended
beyond those coverod by the oripinal terom srd conditinns and Lthe Market Valuation Agreemont,

N. On Devember 11, 2008, CORMA suhioitted 5 written negyucst 1o The District (o arnend the
previously apreed to terms and corditions and the Marked Valnalion Apreement to refiect the
exweslud prejoct livits for SH $50 which are incarporated in the EA and FONSL  Specifically,
CCRMA prospusad that 1he “Project Soope™ cletaent of tae tarms und conditions he ametded uy
reflecied in Alachment “BY, with ne chanacs <o the orher terms and vondilicns,

AUSOI LTSS 30 TUT
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Attachment B

Q. TaTYOT has evs auated the roquested amcadmant o the termes and condizions and 1o e
Marhet Valuetion Agreement and bas dercrmined that amemiment docs not affeet the previous
determination thal a warkel vahation for the SH 558 Projedt should be waived. This
determination was made in secordance with provisions of Sewtion 2280111 and the pulicies
adopted ja Miawie Ouder 11414, including sunsideration by TXDOT «f whether the depatmenc’s
prehminary financial analysis evidences zhal the S:{ 330 Project, inciwding the amendad Project
S, 3% revenue negative zad whether a greator vakue may be achiovd through an agreenord
o nepsitiatest value instead of market valuasion,

12 On January 13, 2010, TaDOT cubmited a leter 10 CCRMA indicating ‘1'xDOTs
seesptanes of CCRMA'S proposed amendment o 1he original teems and conditions and the
Murkel Valuation Asreement to reflect the extended peoject limsts for $H 350,

Q. O Jaruyw 22, 2010, CCRMA coafirmat by ‘eiter ifs asrvurcnce wilh the amended
terms and osrditivn:.

AGREEMENT
1o light o the Rregoing recilals (be parbics agree us lows:

I ‘The tems and comditions atrached hereto as Attachwent “A* refleet the leons amd
conditioma initially agreed @ by the parties Rer the markes vebaativs for the SH S5¢ Pruject.

2 ‘Lhe tenms and cooditiens altached Terelo 2 Alacloen: B refleet 3 roviscd Project
Seope ihal was subsequently ageeed to by Lhe parties for zn amended market valuacion for the $34
350 Prrject.  Buth temms and conditions supomsede those terms and condilions set Tarth i
Attischnenl AT,

3 Ile parties previous.y ac<mowledged il 13e prediminay valuation azalysis of the SH
530 Projeed resultad in a nepstive number, and tha: a greater vauce may be achicved thrcugh an
vurevmnenl on u negotialed vaise, The paries zgreed to whive the devskpmsct of w trkel
valuztion for the ST) 550 Projoct pursuant iy Scetian 228.00 1 {E1).

4. The pattics now acknowicdge that a preliminary valuation amiysis for the SH 33
Praiead, incoTporsting the revised Praject Scope, atso resuls in a negative number, wnd that a
grealer value may b achieved through an sgrecment on nepofivted vele, The pariies agree 1o
witive the deve'vpmant of & marker valuation for sbe SH 350 Project, including the revised
PPra-cct Scope, pursaan: io Sectian 22801 11{I-1).

3. The tevised tores and conditions inourporsting the amendod Projecs Seope witl be
presented fu the MPO for approval, Il thoy are spprovec, the CCRMA will lormally reconsider
e previously exercised option to develup Lhe SIT 350 Projecl as provided by Scction
228,01 11(g), and the CCRMA Beard of Birevtars will tuke approptiste action as required by

we

ALSOESIIAENTNT LW IWT
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Seotsm 2284111 incluling passible mitificmian of its previous action to exercise the CCRMAs
opton to devekp the SH S50 Prajeut finulading the aicended Prejoct Scope),

& The parties acknowledge that the recitals ser forth shove ars true urd correct. The parties
further agros thar they have fully conplicd witl: the near'cet «aluativg requirements of SB 792,

This Aareement shall be effective as of the 4 dey of /L; b{ uanA a0,

TEXAS DEPARTMENT OF TRANSFORTATION

[33:@59&; ,‘é‘—- {

Amadzo Sacnr, P.IL., Izéy&izive Dizector

THE CAMERON £OUNTY

LSOOG 00005 4301 20T
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ATTACHMENT =4

TERMS AND CONTHTIONS FOR
THE SH 5530 TOLL PROJECT

Projee: Scope New Himitad aceess toll Heiluy coverng the fallowing

lncatinng:

+  Hram appraxipmately 1.7 mides West ot FM 1347 to
approximately 007 miles Tust of TM 1825
approximutely L% miles

o From Kerthwes: of M 3248 tn 8TT 23 at the new
PPuctof Broamsille enlinice: approxitasdy 1.9
miles

2. lolling Toll Rutes — Pur Mile

*  Hasc toll rate for Cameron County Regrional Mobilily
Authorily system of 3 rexge Fum 18 veuts 1o 2 conls
per msiio in 200 dollars

+  Toll for vurs a1 motoreyclee  Base Rate

* loll for rueks = Besc Rate *{\-1)

wiere (N - & of Axles)

Tol) Rate Eacalsfion Mrthodolopy

An al ustmcat ta be detonnined anpualiy a-d wikhin
& TEnZ s0 that no annesl increase pay eacesd the
greales of Use Texas State Gross Domestic Producs
per sapita for the year immediatety proneding the vear
of adjustment {SCDP) or the Consumsr Price Tides
for the year Simmediitely preceding T year of
adkugtmen® {01 ); bat in no case o3s than Q.

AUS 0533600005 4254 20y T
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ATTACHMENT “B"

AYIFRDED TERMS AND CONDITIONS FOR
TLIE 511 850 TOLL PROJECT

A new 9.6 wudle linited oveess W] Treilily eatcmling
south <ast from US 77783 10 SH 48 {at the new Port ot
Bruwrsvills entrarce), Including direcl sonnectivns
Moviding 8B o TR al WR 1o NB novements ar 1)
TEA,
2. holling Toll Rutes - Per Mile
*  Deseral rete Jor Camerns Courty Regiona! Moebiliy
Auiority sysier: ol a ranee frows 13 cends 1 2 cocs
per nuile in 2398 doilars
o Lol for cass end mutoreyeles — Base Rote
l'gll & trscks = Base Rate ® [N 1}
wherc {N = # of Axles)

Pra oot Seope

‘Tolt Rate Excalation Methodglopy

»  Anadjusisnent ke be deterriined annially and witkin
7 1ang 83 rhat o anmns! ineresse may exceed toe
urealer ol Lhe Texus Size G2oss Durzstic Produet
per vapita Jor he wear imcnediztely srepeding the year
of ad ustmont {SGDP ar the Conzumer Prive Tndex
for che year inmedianely proceding the yeur o7
el uslncnt £CPE bt i 0o case cos han fl.

ALS LASARGLANC0 L4301 0T
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ATTACHMENT C
Project Budget

This Project Budget is prepared on the assumption that the Authority has assigned the design and construction
responsibilities in connection with the Project to TxDOT. The Project Budget contains estimated costs for real property
acquisition; utility work; environmental assessment and remediation; preliminary engineering and design; construction
and construction management; and any other local project costs, but excludes the costs of operation and maintenance. The
Project Budget identifies the amounts that Authority envisions that it will need to provide in order to enable delivery of
the Project (excluding toll collection equipment and back office establishment). The Authority’s anticipated participation
is to be the cost of construction management, inspection and material sampling and testing, as well as the balance of all
project costs after payment of federal funds. The costs of design and construction will be reimbursed on a 100% Federal
cost share to the maximum reimbursable amount of $36,492,200 for all eligible construction related costs. On the
assumption that the Authority has assigned the design and construction responsibilities in connection with the Project to
TxDOT, these federal reimbursements would be made direct to TxDOT, provided that if the Authority is due funds for
eligible expenses incurred, these funds will be reimbursed to the Authority. Thereafter, the Authority shall be responsible
for payment for all remaining costs necessary to deliver the Project subject to the terms of the Agreement.

TxDOT has estimated the Project costs to be as follows, noting that the cost information in the table is an estimate only
and final participation amounts will be based on actual charges to the Project:

* PROJECT BUDGET (EXCLUDING OPERATION & MAINTENANCE COSTS)

TOTAL LOCAL LOCAL
ESTIMATED FEDERAL STATE PARTICIPATION PARTICIPATION
DESCRIPTION COST PARTICIPATION PARTICIPATION CITY/COUNTY CCRMA
% COST % COST % COST % COST
Segment 1 (CSJ: 0684-01-
046 & 0684-01-057)
Preliminary Engineering $2,322,645.95 100.0 $2,322,645.95
Right of Way $5,047,337.98 95.7 $4,830,302.45 43 $217,035.53
Utilities (Compensable) $181,432.40 95.7 $173,630.81 43 $7,801.59
Construction*' $0.00
Indirect Costs $529,481.15 100.0 $529,481.15
- SUB TOTAL $8,080,897.48 $0.00 $7,856,060.35 $224,837.13 $0.00
Segment 2 (CSJ: 0684-01-
066)
Preliminary Engineering $580,763.37 100.0 $580,763.37
Right of Way $2,972,321.26 95.7 $2,844,511.45 43 $127,809.81
Utilities (Compensable) $106,809.68 95.7 $102,216.86 4.3 $4,592.82
Construction $7,250,000.00 | 100 $7,250,000.00
Const. Engineering $295,258.78 100 $295,258.78
Indirect Costs $418,423.87 100.0 $418,423.87
SUB TOTAL $11,623,576.96 $7,250,000.00 §3,945,915.55 $132,402.63 $295,258.78
Segment 3 (CSJ: 3622-01-
001)
Preliminary Engineering $1,729,385.57 100.0 $1,729,385.57
Right of Way $551,119.00 95.7 $527,420.88 43 $23,698.12
Utilities (Compensable) $1,200,000.00 95.7 $1,148,400.00 43 $51,600.00
Construction $29,242,200.00 | 100 $29,242.200.00
Const. Engineering $747,713.36 100 $747,713.36
Indirect Costs $1,059,616.65 100.0 $1,059,616.65
SUB TOTAL $34,530,034.58 $29,242,200.00 $4,464,823.10 $75,298.12 $747,713.36
TOTAL $54,234,509.02 $36,492,200.00 | $16,266,799.01 $432,537.87 $1,042,972.14

*Segment 1 construction costs already committed as part of the “Existing Configuration”

The Authority’s estimated participation for construction management, inspection, material sampling, and material testing
services to be performed by TxDOT for Segments 2 & 3 is $1,042,972.14. This amount is due and payable to TxDOT in
three equal installments. The first payment of $ 347,657.38 is due upon execution of this agreement and prior to the
letting of Segments 2 & 3. The second payment of $347,657.38 is due 90 days after the first payment, and the third
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payment of $347,657.38 is due 90 days after the second payment. For all other eligible project costs, the federal
participation funds shall be fully utilized before Local participation funds are expended.
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