THE STATE OF TEXAS §
COUNTY OF CAMERON §

BE IT REMEMBERED on the 12" day of October 2017, there was conducted a
Regular Meeting of the Cameron County Regional Mobility Authority, at the CCRMA
Administrative Office, 3470 Carmen Avenue, Suite 5 thereof, in Rancho Viejo, 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 FRANK PARKER, JR.
CHAIRPERSON

RUBEN GALLEGOS, JR.
DIRECTOR

DIRECTOR

MICHAEL F. SCAIEF
DIRECTOR

MARK ESPARZA
DIRECTOR

NAT LOPEZ
DIRECTOR

HORACIO BARRERA
DIRECTOR

DAVID N. GARZA
ABSENT

ABSENT

ABSENT

The Meeting was called to order by Chairman Frank Parker, Jr., at 12:00 Noon. At this time, the Board
considered the following matters as per CCRMA Agenda posted and filed for Record in the Office of the County Clerk
on this 9th day of October, 2017 at 10:35 A M.
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CAMIERON COUNTY REGIONAL MOBILITY AUTHORLLY.

AGENDA

Regular Mecting of the Board of Directors
of the
Cameron County Regional Mobility Authority

3470 Carmen Avenue, Suite 5
Rancho Viejo, Texas 78575

October 12, 2017
12:00 Noon

PUBLIC COMMENTS:

1. Public Comments,

PRESENTATIONS, RESOLUTIONS AND/OR PROCLAMATION ITEMS:

2. Presentations/Resolutions/Proclamations.
A. Prescentation and Update on the SH 550 Gap 1 Project.
B. Presentation and Update on the Quter Parkway Project.
C. Presentation and Update on the Spur 54 Project.
D. Presentation and Update on the FM 1925 Project.

CONSENT ITEMS:

3. All Item(s) 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.
A. Consideration and Approval of the Minutes for:

October 04, 2017 ~ Special Mecting.

B. Consideration and Approval of a Proclamation honoring Mr. David N. Garza for his 13
years of service as a Director of the Cameron County Regional Mobility Authority Board

of Directors.



ITEMS FOR DISCUSSION AM) ACTION:

4. Action liems,

\.

3.

Approval of Cliims,

Consideration and Approval of the Financial Statemenss and Budeet Amendments Tor the
manths of Sugnst amd September 2007,

Driseussion aml Possible Action regarding chunging (he date and time of the Reaular Board
Mectings,

Discassion and Possible Action eegarding the issuance of RFQS Tar Genersl Engineering
Consultet 2 for SPE2™ Aecess Project.

Considevation amd Approval of 2017 Financial Audin £ ngagemens Letter with Carr, Rives
wind Ingram.

Consideration and Approval of Ly estneent Report as per Public Funds Tnsestment Act.

Considevation and Approval of Master Services Agreensent with Teesidel, S.A, to serve as
Tl Systems Integrator for the Cameron County Regional Mability Authority,

Consideration and Approval of Apreement between the Cauneron Connty  Regional
Mability Authority amd Professional Account Management, LLC, DBA Duncan Solutions.

EXECUTIVE SESSION:

Fxeentive Sesston.

Ay Confer with Legal Counsel regarding Legal Issues with the SPT 2™ Aceess Project.
pursuant to Veenon Tevas Code Amnotated (V. T.C.AL), Govermment Cade, Section
S551.071(2}.

Action Relative to Exceutive Session.

A. Possible Action.,

ADJOURNNMENT:

Signed (his 9% day

Feank

I Octoher 2017,

arker, Jr

Clairman

NOTE:
Partivipation by Velephone Conference Call  One or mure members af (the CERMA Board of Dhrector
may pacteCipate 1 this theeting throngh o relephane conference call. s ahorized By Sec. 370262, Tevs
Fransportation Conde Faclt par o) the telephone conlerence call mecting 1hat by law must be apen o the
public shall be audible 10 the pullic ar tie meeting location amd will e recordad  On conclusion ol the
meehing, the recording will be made ivimlable w the public,



PUBLIC COMMENTS

1 PUBLIC COMMENTS

None were presented.

PRESENTATIONS, RESOLUTIONS AND/OR PROCLAMATION ITEMS

2-A  Presentation and Update on the SH 550 Gap 1 Project.

Mr. Danny Rios with S&B Infrastructure went over a Power Point Presentation providing an Update
on the SH 550 Gap 1 Project.

Director Esparza moved to acknowledge the Update on the SH 550 Gap 1 Project. The motion was
seconded by Vice Chair Gallegos and carried unanimously.

The Report is as follows:

2-B  Presentation and Update on the Outer Parkway Project.

Mr. Danny Rios with S&B Infrastructure went over a Power Point Presentation providing an Update
on the Outer Parkway Project.

Director Esparza moved to acknowledge the Update on the Quter Parkway Project. The motion was
seconded by Vice Chair Gallegos and carried unanimously.

The Report is as follows:

2-C  Presentation and Update on the Spur 54 Project.

Mr. Danny Rios with S&B Infrastructure went over a Power Point Presentation providing an Update
on the Spur 54 Project.

Director Esparza moved to acknowledge the Update on the Spur 54 Project. The motion was
seconded by Vice Chair Gallegos and carried unanimously.

The Report is as follows:

2-D  Presentation and Update on the FM 1925 Project.
Mr. Pete Sepulveda, Jr., RMA Executive Director briefed the Board on the status of FM 1925 Project.

Director Esparza moved to acknowledge the Update on the FM 1925 Project. The motion was
seconded by Vice Chair Gallegos and carried unanimously.
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NOTE: Director Scaief arrived at the meeting at 12:11 P.M.

CONSENT ITEMS

ALL ITEM(S) UNDER THE CONSENT RMA AGENDA ARE HEARD COLLECTIVELY UNLESS
OPPOSITION 1S PRESENTED, IN WHICH CASE THE CONTESTED ITEM WILL BE
CONSIDERED, DISCUSSED AND APPROPRIATE ACTION TAKEN SEPARATELY

3-A  Consideration and Approval of the Minutes for:

October 4, 2017 — Special Meeting

Director Barrera moved to approve the minutes for October 4, 2017 Special Meeting. The motion
was seconded by Director Lopez and carried unanimously.

3-B  Consideration and Approval of a Proclamation honoring Mr. David N. Garza for his 13 years
of service as a Director of the Cameron County Regional Mobility Authority Board of
Directors.

Mr. Pete Sepulveda, Jr., RMA Executive Director went over the item with the Board.

Vice Chair Gallegos moved to approve a Proclamation honoring Mr. David N. Garza for his 13 years
of service as a Director of the Cameron County Regional Mobility Authority Board of Directors. The motion
was seconded by Director Esparza and carried unanimously.

ACTION ITEMS

4-A  Approval of Claims
The attached claims were presented to the Board of Directors for approval.

Mr, Adrian Rincones, RMA Chief Financial Officer went over the Claims and presented into the
record.

Director Esparza moved to approve the Claims as presented. The motion was seconded by Director
Lopez and carried unanimously.

The Claims are as follows:
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4-B  Consideration and Approval of the Financial Statements and Budget Amendments for the
months of August and September 2017,

Mr. Adrian Rincones, RMA Chief Financial Officer went over the Financial Statements for the
months of August and Seplember 2017,

Vice Chair Gallegos moved to approve the Financial Statements and Budget Amendments for the
months of August and September 2017. The motion was seconded by Director Esparza and carried
unanimously.

The Financial Statements are as follows:

4-C  Discussion and Possible Action regarding changing the date and time of the Regular Board
Meetings.

Vice Chair Gallegos moved to TABLE the item. The motion was seconded by Director Esparza and
carried unanimously.

4-D  Discussion and Possible Action regarding the issuance of RFQ’s for General Engineering
Consultant and for SPI 2" Access Project.

Mr. Pete Sepulveda, Jr., RMA Executive Director, went over the item with the Board.
Director Scaief moved to acknowledge the Repot by the Executive Director of the issuance of RFQ’s

for General Engineering Consultant and for SPI 2™ Access Project. The motion was seconded by Director
Esparza and carried unanimously.

4-E  Consideration and Approval of 2017 Financial Audit Engagement Letter with Carr, Riggs and
Ingram.

Mr. Adrian Rincones, RMA Chief Financial Officer went over the item with the Board. Mr. Rincones
went over the Terms of the Engagement Letter.

Director Scaief moved to approve the 2017 Financial Audit Engagement Letter with Carr, Riggs and
Ingram. The motion was seconded by Director Barrera and carried unanimously.

The Engagement Letter is as follows:
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4-F  Consideration and Approval of Investment Report as per Public Funds Investment Act.

Mr. Adrian Rincones, RMA Chief Financial Officer, went over the Quarterly Investment Report with
the Board.

Director Barrera moved to approve the Investment Report as per Public Funds Investment Act. The
motion was seconded by Vice Chair Gallegos and carried as follows:

NOTE: Director Scaief and Director Esparza abstained from the discussion and vote. {Affidavits are
filed in the CCRMA Records)

AYE: Chairman Parker, Vice Chair Gallegos, Director Lopez and Director Barrera
NAY: None
ABSTAIN: Director Scaief and Director Esparza

The Report is as follows:

4-G  Consideration and Approval of Master Services Agreement with Tecsidel, S.A. to serve as Toll
Systems Integrator for the Cameron County Regional Mobility Authority.

Mr. Adrian Rincones, RMA Chief Financial Officer, went over the item with the Board.
Vice Chair Gallegos moved to approve the Master Services Agreement with Tecsidel, S.A. to serve as
Toll Systems Integrator for the Cameron County Regional Mobility Authority. The motion was seconded by

Director Esparza and carried unanimously.

The Agreement is as follows:

4-H Consideration and Approval of Agreement between the Cameron County Regional Mobility
Authority and Professional Account Management, LLC, DBA Duncan Solutions.

Mr. Adrian Rincones, RMA Chief Financial Officer, went over the item with the Board.
Director Scaief moved to approve the Agreement between the Cameron County Regional Mobility
Authority and Professional Account Management, LLC, DBA Duncan Solutions subject to final Legal

review. The motion was seconded by Director Barrera and carried as follows:

NOTE: Director Esparza abstained from the discussion and vote. (Affidavit is filed in the CCRMA
Records)

AYE: Chairman Parker, Vice Chair Gallegos, Director Scaief, Director Lopez and Director Barrera
NAY: None
ABSTAIN: Director Esparza

The Agreement is as follows:
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EXECUTIVE SESSION ITEMS

Vice Chair Gallegos made a motion at 12:52 P.M. to go into Executive Session. The motion was
seconded by Director Esparza and carried unanimously.

EXECUTIVE SESSION:

5-A  Confer with Legal Counsel regarding Legal Issues with the SPI 2™ Access Project, pursuant to
Vernon Texas Code Annotated (V.T.C.A.), Government Code, Section 551.071(2).

Vice Chair Gallegos moved to come back into open session at 1:22 P.M. The motion was seconded by
Director Esparza and carried unanimously.

ACTION RELATIVE TO EXECUTIVE SESSION:

6-A  Confer with Legal Counsel regarding Legal Issues with the SPI 2" Access Project, pursuant to
Vernon Texas Code Annotated (V.T.C.A.), Government Code, Section 551.071(2).

Vice Chair Gallegos moved to proceed as discussed in Executive Session. The motion was seconded
by Director Esparza and carried unanimously

ADJOURNMENT

There being no further business to come before the Board and upon motion by Director Scaief and
seconded by Director Esparza and carried unanimously the meeting was ADJOURNED at 1:23 P.M.

APPROVED this ﬂday of A./U Uéﬂéf% 2017.

ATTESTED:
DA N. GARZA, SECRETARY
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2-A  PRESENTATION AND UPDATE ON THE SH 550 GAP 1 PROJECT.
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2-B  PRESENTATION AND UPDATE ON THE OUTER PARKWAY PROJECT.
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2-C PRESENTATION AND UPDATE ON THE SPUR 54 PROJECT.
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4-A  APPROVAL OF CLAIMS.



— e
CAMERO COLY Y REGICN L AOSILITY AT RITY

Admin Claims 10.12.17

Invoice/Credit Number__ Cash Required Involce/Credit Description

--Fl_:.'-"'

Vendor ID Vendor Name

April Romero April Romero AR2 9.28.17

Blanca C, Betancourt  Blanca C. Betancourt  BCB 10.5.17

Denton Navarro Rocha  Denton Navarro Rocha [ 22961

Emp Ericka Trevino Ericka Trevino ET 10.4.17

Locke Lord Locke Lord LLP 1353479

Locke Lord Locke Lord LLP 1353480

Locke Lord Locke Lord LLP 1353481

Locke Lord Locke Lord LLP 1360966

Locke Lord Locke Lord LLP 1360967

CSR Environmental & CSR Environmental & 3 - Mileage
Consulting LLC

CSR Environmental & CSR Environmental & 3 - SH550
Consulting LLC

CSR Environmental &  CSR Environmental & 3 - SPI
Consulting LLC

CSR Environmental & CSR Environmental &  3-Port Connector
Consulting LLC

CSR Environmental & CSR Environmental &  3-SH32
Consuiting LLC

CSR Environmental & CSR Environmental &  3-Veterans
Consulting LLC

Lone Star Shredding
PEDRO SEPULVEDA IR
Rancho Viejo Pet
Sullivan Public Affa
TML

Lone Star Shredding Do 1936401
PEDRO SEPULVEDA JR. PS] 10.4.17
Rancho Viejo Pet Club L Oct 2017

Sullivan Public Affalrs

CCo92017

Texas Municipal League TML Risk Pool 10.1.1

157.13
56.77
1,850.46
227.06
1,003.12
350.26
1,375.32
529.69
695.64

81.32
800.00
2,500.00
2,000.00
5,208.89
1,100.00

67.50
85.18
3,210.00
7,500.00
165.50

Proj. Coordinator travel reimbursement for Sep 2017

Right of Way & Proj. Coordinator office expenses reimburseme
Personnel Policy Manual Review

Accountant travel reimbursement for mail, deposits and TSCPA
conference

Legal services for Jul 2017

Legislative legal services for Jul 2017

Legal sarvices for Jul 2017-East Loop procurement Issues, revised
policies and draft

Legal services for Aug 2017-revislon of US Trademark, call on
requirements for posting RMA board meeting notices
Legislative legal services for Aug 2017-notes required for
testimony on RMA Projects, implications of HB361
Environmental services SH32

Environmental Services for Projects September 2017
Environmental Services for Projects September 2017
Environmental Services for Projects September 2017
Environmental Services for Projects September 2017
Environmental Services for Projects September 2017

Shredding services for sep 2017

Executive director reimbursement for Board Meeting Lunch
October 2017 Rent for Admin Offices

Governmental relations consulting for Sep 2017

Insurance Coastal Wind, Automoblle ila, Errors&Omission, General
Lia, Real & Pers Prop and Workers Comp

Xerox Xerax 090768220 457.89 Printer for Admin Rent
Report Total 28,421.73
Tolls Claims 10.12.17

Vendor ID Vendor Name Invoice/Credit Number _ Cash Reguired Involce/Credit Description

Cultigan Culligan of the Rio Gran Sep 2017 80.93 Drinking water utilities for Sep 2017

Emp Ema Jaramillo Ema Jaramillo EJ 9.30.17 127.74 CSR Travel reimbursement for deposits and National PCC week

Emp Luis Perez Luls Perez LP 10.6.17 19.32 C5R Travel reimbursement for weekly deposits

Franco San Miguel FRANCISCO J SANMIGU Aug 2017 2,000.00 Monthly services for SH550 for Aug 2017

gEXA eNERGY Gexa Energy, LP 24042271 - DC 277.80 SH550 - DC Energy utilities for Sep 2017

gEXA eNERGY Gexa Energy, LP 24042271 - FM1847 380.57 SHS550 - FM1847 Energy utllities for Sep 2017

Locke Lord Locke Lord LLP 1353482 1,222.50 Legal services for Jul 2017-SH550 revision of documents related
to violator issues, toll systems procurement, draft cont

Locke Lord Locke Lord LLP 1353482 2,130.96 Legal services for Jul 2017-SH550 revision of documents related
to viglator issues, toll systems procurement, draft cont

Locke Lord Locke Lord LLP 1360968 687.19 Legal services for Aug 2017-SH550 cenference calls on violator
issues, research on violator process for mexican vehicles

Locke Lord Locke Lord LLP 1360968 3,980.64 Legal services for Aug 2017-SH550 conference calls on violator

issues, research on violator process for mexican vehicles



Matus Contractor Co
Megashine
Prisciliano Delgado
PUB

Reliant

Time Warner Cable
TML

TollPlus LLC
TollPlus LLC

Xerox Corporation

Matus Contractor Comp. 54
Megashine 1083

Prisciliano Delgado 10530
Public Utilitles Board ~ Sep 2017 - 600710
Reliant 181002945593

Time Wamer Cable Busi 0121858100117
Texas Municipal League TML Risk Poal 10.1.1

017035
017036

TollPlus LLC
TollPlus LLC

Xerox Financial Services 937950

4,500.00
1,355.00
200,00
270.05
463.35
1,939.09
14,714.00

14,335.00
23,500.00

1,000.77

7308491

SHS550 cutting grass, garbage collection and herbicide services
Janitorial monthly services for Oct 2017

Monthly lawn care services for oct 2017

Energy utilitles for SH 550 - DC for Sep 2017

Energy Utllities for Tolls office

Telephone and Internet services for Oct 2017

Insurance Coastal Wind, Automoblie Ila, Emmors&Omission, General
Lia, Real & Pers Prop and Workers Comp

Monthly maintenance and implementation for BOS for Sep 2017
Enhancement of the transaction processing for toll transactions
for out of state plates and malling of Invoices

Mailing services printer rent



CAVER0P CTaN T EECION AL TWORILETY ALTH RITY
===
Admin Claims 10.12.17

Vender ID Vendor Name Invoice/Credit Number_ _Cash Required Invaice/Credit Description

Foremost Paving, Inc  Foremost Paving, Inc 3 §27,093.88 Construction on SH550 GAP 1 August 25 - September 24

Report Total 627,093.58



4-B CONSIDERATION AND APPROVAL OF THE FINANCIAL
STATEMENTS AND BUDGET AMENDMENTS FOR THE MONTHS OF
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Operating Revenues
Vehicle registration fees
TRZ revenue
Other revenue

Total Operating Revenues

Operating Expenses
Personnel costs
Professional services
Contractual services
Debt interest
Project expenses
Advertising & marketing
Data processing
Dues & memberships
Education & training
Fiscal agent fees
insurance
Maintenance & repairs
Office supplies
Rent
Travel
Utilities
Other expenses

Total Operating Expenses

Non Operating Revenue
Interest income
Other Financing sources

Total Non Operating Revenue

Changes in Net Assets

Net Assets Beginning of Year

Net Assets End of Year

CAMERON COUNTY REGIONAL MOBILITY AUTHORITY
Statement of Revenues, Expenses And Changes in Net Pasition - Unposted Transactions Induded In Report

From B8/1/2017 Through 8/31/2017
{In Whole Numbers)

YTD Budget Variance -

Current Period Actual ~ Current Year Actual YTD Budget - Original Original
253,359 2,786,949 3,100,000 (313,051)
o 268,848 175,000 93,848
_11,990 343,657 3,390,213 {3,046,556)
265,349 3,399,455 6,665,213 (3,265,758)
62,721 598,416 633,159 34,743
75,000 237,256 290,300 53,044
8,208 173,417 185,000 11,583
1,930,513 4,439,623 5,703,666 1,264,043
0 0 314,688 314,688
900 13,211 25,000 11,789
402 3,200 10,000 6,800
10,000 16,365 25,000 8,635
G 2,110 10,000 7,890
0 12,752 45,000 32,248
0 2,478 10,000 7,522
275 2,195 22,400 20,205
4,186 29,554 36,000 6,446
6,265 26,975 30,000 3,025
2,136 20,453 30,000 9,547
1,102 6,501 10,000 3,499
0 0 5,000 5,000
2,101,708 5,584,505 7,385,213 1,800,708
1,496 20,273 15,000 5,273
0 0 705,000 (705,000}
1,456 20,273 720,000 {(699,727)
(1,834,862 2,164,778 9 (2.164,778)
{329,916) 0 0 0
2,164,778) 2,164,778 0 2,164,778)

Unaudited Financials Subject to Change



CAMERON COUNTY REGIONAL MOBILITY AUTHORITY
Toll Operations Revenues Expenditures - Accrual - Unposted Transactions Included In Report
From 8/1/2017 Through 8/31/2017

{In Whole Numbers)
YTD Budget Varlance -
Current Perlod Actual  Current Year Actual YTD Budget - Original Qriginal Prior Year Actual
Toll Operating Revenues
Toll Operating Revenues
Toll Revenue 1,037.01 168,137.43 475,200.00 (307,062.57) 405,200.66
Tell Violatlon Revenue 4,945.58 165,883.92 665,280.00 {499,396.08) 226,815.30
Interop Revenue 48,030.73 514,109.35 550,000.00 (35,890.65) 473,286.99
Total Toll Operating Revenues 54,013.32 848,130.70 1,690,480,00 (842,349.30) 1,105,302.95
TPS Accrued Revenues
TPS Toll Revenues 21,988.48 438,317.37 0.00 438,317.37 0.00
TPS RBP Revenue 37,894.63 198,947.87 0.00 198,947.87 0.00
TPS Violation Revenue 317,999.55 1,292,117.14 0.00 1,292,117.14 _0.00
Total TPS Accrued Revenues 377,862.66 1,929,382.38 0.00 1,929,382.38 _0.00
Total Toll Operating Revenues 431,895.98 2,777,513.08 1,690,480.00 1,087,033.08 1,105,302.95
Toll Operating Expenses
Payroll - Indirect 26,941.11 164,935.90 159,640.00 (5,295.90) 68,986.57
Payroll Taxes 2,0:12.40 12,040.04 12,212.00 171.96 5,846.19
Payroll Benefits - Retlrement 1,481.05 10,821,655 16,732.00 5,910,45 6,991.22
Payroll Benefits TCDRS GTL 18.38 104.00 0.00 {104.00}) 0.00
Payroll Benefits - Health 3,034,582 28,025.62 48,000.00 19,974.38 12,955.06
Accounting Software & Services 0,00 0.00 0,00 0.00 250,00
Advertising & Marketing 2,000.00 39,408.58 50,000.00 10,591.42 47,682.47
Contractual 2,000.00 23,141,92 40,000.00 16,858.08 17,740.00
Legal Expense 0.00 33,146.02 50,000.00 16,853.98 0.00
Oues & Memberships 0.00 2,995.46 10,000.00 7,004.54 0.00
Education & Training 0.00 1,940.36 4,000.00 2,059.64 0.00
Maintenance & Repairs 2,800.00 18,993.18 15,000.00 (3,993.18) 0.00
Maintenance - SH 550 4,981.34 53,051.11 100,000.00 46,948.89 53,052.48
Returned Bank Pmt Fees 12,00 178.00 0.00 (178.00) 0.00
Interop Collectlon Fees 3,256.56 36,325.25 55,000.00 18,674.75 31,094.31
PBM Add on Fees 108,51 17,817.76 25,000.00 7,182.24 44,117.37
PEM Image Review 0.00 11,539.40 30,000.00 18,460.60 58,574.95
PEM Pre-Court Program 297.05 1,264.15 4,060.00 2,735.85 4,294.64
Office Supplies 1,114.07 14,012.09 25,000.00 10,987.91 0.00
Postage 23,217.35 115,113.86 100,000.00 (15,113.86) 1,000.77
Rent 1,498.79 13,584.10 35,000.00 21,415.90 1,040.00
Travel 268,02 8,862.56 8,000.00 (B52.56) 3,836,21
Utilities 4,582.85 44,429.76 40,000.00 (4,429.76) 15,236.94
Transfer to General Operatlons 0.00 0.00 280,000.00 280,000.00 0.00
Toll Road Property Insurance 0.00 61,748.00 75,000.00 13,252.00 52,408.75
Tolt Operational Support 6,720.00 69,348.00 100,000.00 30,652.00 75,721.05
Toll System Provider 0.00 132,030.62 225,000.00 52,969.38 187,500.00
BQOS System Provider 14,335.00 100,361.68 175,000.00 74,638.32 0.00
Merchant Card Services 6,061.83 16,203.47 45,000.00 28,796.53 0.00
Maintenance & Debt Reserve _0.00 .00 312,896.00 312,896.00 _0.00
Total Toll Operating Expenses 106,741.83 1,031,422.44 2,040,480.00 1,009,057.56 688,328.98
Changes In Net Assets 325,154.15 1,746,090.64 {350,000.00) 2,096,090.64 416,973.97
Unaudited Financials Subject to Change 2



CAMERON COUNTY REGIONAL MOBILITY AUTHORITY
Toll Operations Revenues Expenditures - Cash - Unposted Transactions Included In Report
From B8/1/2017 Through 8/31/2017

(In Whole Numbers)
YTD Budget Variance -

Current Period Actual  Current Year Actual YTD Budget - Original Originai Prior Year Actual

Toll Operating Revenues

Toll Operating Revenues
Toll Revenua 1,032.01 168,137.43 475,200.00 (307,062.57) 405,200.66
Toll Violation Revenue 4,945.58 165,883.92 665,280.00 (499,396.08) 226,815.30
Interop Revenue 48,030.73 514,109.35 550,000.00 {35,890.65) 473,286.99
Total Toll Operating Revenues 54,013.32 848,130.70 1,690,480.00 (842,349.30) 1,105,302.95
TPS Revenues

128,063.29 721,292.03 0.00 721,292.03 0.00
Total TPS Revenues 128,063.29 721,292.03 .00 721,292.03 2.00
Tatal Tell Operating Revenues 182,076.61 1,569,422.73 1,690,480.00 {121,057.27) 1,105,302.95

Toll Operating Expenses
Payroll - Indirect 26,941.11 164,935.90 159,640.00 (5,295.90) 68,986,57
Payroll Taxes 2,012.40 12,040.04 12,212.00 171,96 5,846.19
Payroll Benefits - Retirement 1,481.05 10,821.55 16,732.00 5,910.45 6,991.22
Payroll Benefits TCORS GTL 18,38 104.00 0.00 (104.00) 0.00
Payroll Benefits - Health 3,034,52 28,025.62 48,000.00 19,974.38 12,955.06
Accounting Software & Services 0.00 0.00 0.00 0.00 250,00
Advertising & Marketing 2,000.00 39,408.58 50,000.00 10,591.42 47,682.47
Contractual 2,000.00 23,141.52 40,000.00 16,858.08 17,740.00
Legal Expense 0.00 33,146.02 50,000.00 16,853.98 0.00
Dues & Memberships 0.00 2,995.46 10,000.00 7,004.54 0,00
Education & Training 0.00 1,940.36 4,000.00 2,059.64 0.00
Maintenance & Repairs 2,800.00 18,993.18 15,000.00 (3,993.18) 0.00
Maintenance - SH 550 4,981.34 53,051.11 100,000.00 46,948.89 53,052,498
Returned Bank Pmt Fees 12,00 178.00 0.00 (178.00) 0.00
Interop Collection Fees 3,256.56 36,325.25 55,000.00 18,674.75 31,094,31
PBM Add on Fees 109.51 17,817.76 25,000.00 7,182.24 44,117.37
PBM Image Review 0.00 11,539.40 30,000.00 18,460.60 58,574.95
PBM Pre-Court Program 297.05 1,264.15 4,000.00 2,735.85 4,294.64
Office Supplles 1,114.07 14,012.09 25,000.00 10,987.91 0.00
Postage 23,212.35 115,113.86 100,000.00 (15,113.86) 1,000.77
Rent 1,498.79 13,584.10 35,000.00 21,415.90 1,040,00
Travel 268.02 8,862.56 8,000.00 (862.56) 3,836.21
Utilitles 4,582.85 44,429.76 40,000.00 (4,429.76) 15,236.94
Transfer to General Operations 0.00 0.00 280,000.00 280,000.00 0.00
Toll Road Property Insurance 0.00 61,748.00 75,000.00 13,252.00 52,408.75
Toll Cperational Support 6,720.00 69,348.00 100,000.00 30,652.00 75,721.05
TFoll System Provider Maintenance 0.00 132,030.62 225,000.00 92,969.38 187,500.00
BOS System Provider Maintenance 14,335.00 100,361.68 175,000.00 74,638.32 0.00
Merchant Card Services 6,061.83 16,203.47 45,000.00 28,796.53 0.00
Maintenance & Debt Reserve 0.00 0.00 312,896.00 312,896.00 0.00
Total Toll Operating Expenses 106,741.83 1,031,422.44 2,040,480.00 1,009,057.56 688,320.98
Changes in Net Assets 75,334.78 538,000.29 350,000.00) 888,000.29 416,973.97

Unaudited Financials Subject to Change 3



CAMERON COUNTY REGIONAL MOBILITY AUTHORITY
Combined Statement of Revenues Expenses - Unposted Transactions Included In Report
From 8/1/2017 Through B/31/2017
{In Whole Numbers)

YTD Budget Vatiance -
Current Period Actual  Current Year Actual  YTD Budget - Original Qriginal Prior Year Actual
Operating Revenues
Vehicle registration fees 253,359.00 2,786,949.00 3,100,000.00 (313,051.00) 2,916,706.25
Toll revenues 431,895,598 2,777,513.08 1,715,480.00 1,062,033.08 1,105,302.95
TRZ revenue 0.00 268,848.26 175,000,060 93,848.26 0.00
Other revenue 11,990.00 343,796.90 3,440,213.00 (3,096,416.10) 1,717,024.43
Total Operating Revenues 697,244.98 6,177,107.24 8,430,693.00 (2,253,585.76) 5,739,033.63
Operating Expenses
Personnel costs 96,208.83 814,343.17 869,743.00 55,399.83 628,533.13
Accounting software and 0.00 0.00 10,300.00 10,300.00 3,541.00
services
Professional services 75,000.00 237,256.00 280,000.00 42,744.00 147,500,00
Contractual services 10,207.53 229,704.87 275,000.00 45,295.13 98,179.79
Debt interest 1,930,512.60 4,439,622.67 5,303,666.00 864,043.33 3,172,924.36
Project expenses 0.00 0.00 1,027,584.00 1,027,584.00 0.00
Advertising & marketing 2,500.00 52,619.69 75,000.00 22,380.31 72,609.98
Data processing 402.00 3,200.04 10,000.00 6,799.96 9,024.68
Dues & memberships 10,000.00 19,360.46 35,000.00 15,639.54 13,059.00
Education & tralning 0.00 4,050.36 14,000.00 9,949.64 8,429.65
Fiscal agent fees 0.00 12,752.00 45,000.00 32,248.00 13,886,00
Insurance 0.00 64,225.63 85,000.00 20,774.37 59,934.79
Maintenance & repairs 3,075.00 21,188.18 37,400.00 16,211.82 18,470.00
Office supplies 28,517.79 158,679.75 161,000.00 2,320.25 38,804.57
Road maintenance 25,378.17 301,646.88 545,000.00 243,353.12 240,552.48
Rent 7,763.78 40,558.84 65,000.00 24,441.16 18,216.79
Toll services 10,395.12 136,472.56 494,000.00 357,527.44 213,802.32
Travel 2,403.57 29,315.38 38,000.00 8,684.62 27,938.28
Utilities 5,685.21 50,931.24 50,000.00 (931,24} 28,500.56
Other expenses 0.00 0.00 §,000.00 5,000.00 0.36
Total Operating Expenses 2,208,449.60 6,615,927.72 5,425,693.00 2,809,765.28 4,813,907.74
Non Operating Revenue
Interest income 1,496.42 20,272.76 15,000.00 §,272.76 11,529.35
Other Financing sources 0.00 0.00 980,000.00 980,000.00) 0.00
Total Non Operating Revenue 1,486.42 20,272.76 995,000.00 (974,727.24) 11,529.35
Changes in Net Assets (1,509,708.20) (418,542.72) 0.00 418,547.72) 936,655.24
Net Assets Beginning of Year
1,091,160.48 0.00 _0.00 0.00 0.c0
Net Assets End of Year (418,547.72) (418,547.72} 0.00 {418,547.72) 936,655.24
Unaudited Financials Subject to Change 4



CAMERON COUNTY REGICNAL MOBILITY AUTHORITY
Capital Project Expenses - Summarized - Unposted Transactions Included In Report
From 8/1/2017 Through 8/31/2017

{In Whole Numbers)
YTD Budget Vaniance -
Current Period Actual Current Year Actual YTD Budget - Qriginal Original
Capital Projects
South Padre Island 2nd Access 4,522 191,409 1,250,000 1,058,591
Quter Parkway 0 478,063 1,000,000 521,937
FM 1925 0 0 500,000 500,000
West Rail Relocation 631,378 726,083 2,500,000 1,773,917
SH 550 114,527 506,854 5,250,000 4,743,146
SH 32 (East Loop) 8,375 155,214 1,000,000 844,786
Port Isabel Access Rd 0 0 50,000 50,000
Spur 54 Project 0 35,348 44,000 B,652
Toll Equipment & Operational 20,160 789,028 1,250,000 460,972
Infrastructure
Total Capital Projects 778,962 2,881,998 12,844,000 9,962,002

Unaudiled Financials Subject to Change 5



CAMERON COUNTY REGIONAL MOBILITY AUTHORITY

Capital Project Expenses - Detail - Unposted Transactions Included In Report
From 8/1/2017 Through 8/31/2017

Capital Projects
South Padre Island 2nd Access
CAPITALIZED PROJECT COSTS
CIP - Planning & Coordination
CIP - Preliminary Engineering &
CIP - Environmental Studies
CIP - Direct Legal Costs
Total South Padre Island 2nd Access
Outer Parkway
CAPITALIZED PROJECT COSTS
CIP - Planning & Coordination
CIP - Preliminary Engineering &
CIP - Environmental Studies
Total Outer Parkway
FM 1925
CAPITALIZED PROJECT COSTS
CIP - Environmental Studies
Total FM 1925
West Rail Relocation
CAPITALIZED PROJECT COSTS
CIP - Mitigation
CIP - Right of Way
CIP - Construction
CIP - Construction Management
CIP - Direct Legal Costs
Total West Rail Relocation
SH 550
CAPITALIZED PRQJECT COSTS
CIP - Environmental Studies
CIP - Mitigation
CIP - Public Presentations, RFP, RFQ,
Bidding & Letting
CIP - Construction
CIP - Construction Management
CIP - Direct Legal Costs
Total SH 550
SH 32 (East Loop)
CAPITALIZED PROJECT COSTS
CIP - Planning & Coordination
CIP - Environmental Studies
CIP - Public Presentations, RFP, RFQ,
Bidding & Letting
CIP - Direct Legal Costs
Total SH 32 (East Loop)
Port Isabel Access Rd
CAPITALIZED PROJECT COSTS
CIP - Planning & Coordination

2000

01CAP
15100
15110
15120
15300

2050

O01CAP
15100
15110
15120

2075
01CAP
15120

2100

01CAP
15130
15200
15220
15240
15300

2200

01CAP
15120
15130
15140

15220
15240
15300

2250

o1capP
15100
15120
15140

15300

2400

01CAP
15100

(In Whole Numbers})

Current Period Current Year YTD Budget -  YTD Budget Variance -
Actual Actual Original Original

o 32,206 550,000 517,794

0 0 200,000 200,000

4,522 146,035 500,000 353,965

0 13,167 0 (13,167)

4,522 191,409 1,250,000 1,058,581

0 20,547 200,000 179,453

0 322,113 125,000 (197,113)

0 135,402 675,000 539,598

0 478,063 1,000,000 521,937

o 0 500,000 500,000

0 0 500,000 500,000

32 9,969 0 {9,969)

631,346 712,582 0 {712,582)

0 0 2,500,000 2,500,000

0 2,860 0 (2,860)

0 672 0 (672)

631,378 726,083 2,500,000 1,773,817

0 4,422 1] (4,422)

Boo 25,500 100,000 74,501

0 8,479 0 {(8,479)

94,037 94,037 5,000,000 4,905,963

16,336 44,858 150,000 105,142

3,353 20,489 0 (20,489)

114,527 187,786 5,250,000 5,052,214

0 10,070 250,000 239,930

7,000 121,557 750,000 628,443

0 21,730 0 (21,730)

1,375 1,857 0 (1,857)

8,375 155,214 1,000,000 844,786

o 0 15,000 15,000

Unaudited Financials Subject to Change



CAMERON COUNTY REGIONAL MOBILITY AUTHORITY

Capital Project Expenses - Detail - Unposted Transactions Induded In Report

From 8/1/2017 Through 8/31/2017
(In Whole Numbers)

CIP - Environmental Studies 15120
Total Port Isabel Access Rd
Spur 54 Project 2425
CAPITALIZED PROJECT COSTS O01CAP
CIP - Planning & Coordination 15100
CIP - Environmental Studies 15120
Total Spur 54 Project
Toll Equipment & Operational 5000
Infrastructure
CAPITALIZED PROJECT COSTS 01CAP
CIP - Direct Legal Costs 15300

Toll Equipment & Software in Process 16000

Total Toll Equipment & QOperational
Infrastructure

Total Capital Projects

(=]

20,160

Ll
=]
—
L’\
(=1

~
ud
o]
]
h
[ 9]

0 35,000

0 50,000

5,351 10,000
29,997 34,000
35,348 44,000
1,373 0
787,655 1,250,000
789,028 1,250,000
2,572,931 12,844,000

Unaudited Financials Subject to Change

50,000

4,649
4,003
8,652

10,271,069



CAMERON COUNTY REGIONAL MOBILITY AUTHORITY

ASSETS

Current Assets:;

Cash and cash equivalents
CCRMA Claims Account
CCRMA Operating Fund
CCRMA Merchant Card Account
CCRMA Mail Payments Account
CCRMA Line of Credit Account - TRB
Toll Operators Cash
TxDMV Escrow Account
TxTag - Replenishment Account
CCRMA Bond/Debt Funds

Total Cash and cash equivalents

Restricted cash accounts - debt service
CCRMA Toll Revenue Funds
2010 A & B Pledged Revenue Funds
2010 A Debt Resarve
2010 B Debt Reserve
2012 Bond CAPI funds
2012 Bond Operating Fund
2012 Bonds Rate Stabilization Fund
2012 Bonds Debt Service

2012 Bond Renewal & Replacement Fund

2012 Pass Thru Pay Revenue ACCU

2014 Refunding Series Escrow Account

2014 Refunding Series 10 Proceeds
Series 2014 Revenue and Tax

Total Restricted cash accounts - debt service

Accounts receivable
Accounts Receivable - Customers
TPS Accounts Receivable
TPS RBP Accounts Receivable

Vehicle Registration Fees - Receivable

Employee Receivables
Total Accounts receivable
Accounts receivable - other agencies
Due from Other Agencies

Total Accounts receivable - other agencies

Prepaid expenses
Prepald Rent
Prepaid Other Expense
Total Prepaid expenses
Total Current Assets:
Non Current Assets:
Capital assets, net
Land & Right of Way
Buildings
Accumulated Depreciation-Buildings
Improvements

Accumulated Depreciation-Improvements

Furnishings & Equipment

Balance Sheet
As of 8/31/2017
(In Whole Numbers)

Accumulated Deprediation-Furnishings & Equipment

Current Year

12,889
916,708
87,242
104,171
1,000
60
21,001
10,120

1311539
2,464,731

69,626
141,827
1,049,552
1,231,125
999
5,471
1,600,000
993,474
40,000
85,000
671
5,125

a7

5,224,621

9,668
1,175,605
32,486
452,545
150
1,670,454

_ 348923

348,923

3,210

_ 5866

9,076
9,717,804

98,750
202,803
(15,210)

20,791

(768)
7,591,215
(1,128,395)

Unaudited Financials Subject to Change



CAMERON COUNTY REGIONAL MOBILITY AUTHORITY

Software & Technology
Accumulated Deprediation Software & Technology
Infrastructure & Utilities
Improvements - Infrastructure
Accumulated Depredation-Infrastructure
Total Capital assets, net

Capital projects in progress
CIP - Planning & Coordination
CIP - Preliminary Engineering & Design
CIP - Environmental Studies
CIP - Mitigation

Balance Sheet
As of 8/31/2017
(In Whele Numbers)

CIP - Public Presentations, RFP, RFQ, Bidding & Letting

CIP - Right of Way
CIP - Construction
CIP - Construction Management
CIP - Direct Legal Costs
CIP - Capitalized Interest
CIP - Direct Administration
CIP - Indirect Administration and Qverhead
Toll Equipment & Software in Process
Total Capital projects in progress
Other assets
Other Assets
Deferred Outfiow - Changes of Assumption
Tatal Other assets
Unamortized bond prepaid costs
2012 Bonds Prepaid Insurance
2014 Bond Prepaid Insurance
Total Unamortized bond prepaid costs
Total Non Current Assets:
Total ASSETS

LIABILITIES
Current Liabilities
Accounts payable
AP - Operations
AP - Project Exenditures
Total Accounts payable
Accrued expenses
TxTag Customer Deposits
Tall Refunds from MSB
Accrued Expense
Total Accrued expenses
Payroll liabilities
Federal Tax Withholding
Payroll Tax Payable
Retirement Contribution Payable
Health Insurance Payable
Aflac Employee Liabilities
Dental Insurance Payable
Employee Vision Insurance
Total Payroll liabilities

Current Year

19,792
(11,875)

64,200,349

309,068

(2,790,385)
68,496,134

898,694
4,111,372
15,429,343
294,338
67,099
735,914
94,037
99,236
316,759
61,658
493,049
570,258

1,905,818
25,077,575

46,621,328

1,138
46,622,466

108,002
10888
11889
140,315,065
___ 150,032,869

137,265

309604
446,869

1,437

7,187
(1)

8,623

(8)
(192)
5783
1,400
116
165
25
7,290

Unaudiled Financials Subject to Change



CAMERON COUNTY REGIONAL MOBILITY AUTHORITY

Deferred revenue
UFV Fund Deposits
Deferred Revenue
TPS Customer Deposits
Restricted Funds - West Rail
Total Deferred revenue
Total Current Liabilities
Non Current Liabilities
Due to other agencies
Cameron County
Procurement Deposits and Other
Due to other Entity's
Total Due to other agencies
Due to TxDot
Union Padific - West Rail Project
Union Padific - Olmito Switchyard
TxDot FAA - Scuth Padre Island
TxDot FAA - West Parkway
TxDot FAA - Quter Parkway
Total Due to TxDot
Long term bond payable
2010A Bonds Payable
2010A Unamortized Premium
2010B Bonds Payable
2012 Bends Payable
2012 Unamortized Premium
2014 Bonds Payable
2014 Bond Premium
2010A Refund Series 2014

2010A Refund Premium Series 2014
2010A Refunding Deferred Charge 2014 Series

2015 CO Bonds
2015 CO Bonds Discount

2016 Refunding Series Toll Revenue
2016 Refunding Series Bond Premium
2016 Refunding Series Deferred Amount on Refunding

Total Long term bond payable
Total Non Current Liabilities
Total LIABILITIES

NET POSITION
Beginning net position

Total Beginning net pasition
Changes in net position

Total Changes in net position
Total NET POSITION

TOTAL LIABILITIES AND NET POSITION

As of Bf31/2017
{In Whole Numbers)

Current Year

1,654
1,626
1,729

— 309,507

314,516

777,298

167,500
89,758

2014428

2,271,686

29,522,370
9,919,811
12,991,920
2,244,589

480,774

55,159,464

4,480,000

13,761

15,535,000
25,660,000
3,862,351
4,305,000

139,882

5,475,000

97,922

31,341

4,255,000

(37,186)
15,805,000
100,180

— (251,775)
79471476
— .. 136,802,626
137,679,925

13,225,338

13,225,338

(251,571)
251,571

12,973,768

__ 150,653,602

Unaudited Financials Subject to Change



CAMERON COUNTY REGIONAL MOBILITY AUTHORITY

Cash Flows from Operating Activities
Receipts from Vehicle Regisration Fees
Receipts from MSB/Interop Toll revenues
Receipts from TPS Toll Revenues
Receipts from Other Operating Revenues
Payments to Vendors
Payments to Employees

Total Cash Flows from Operating Activities

Cash Flows from Capital and Related Financing Activities
Acquisitions of Property and Equipment
Acquisitions of Construction in Progress
Payments on Bond Interest and Principal
Proceeds related to Redevelopment Assets
Advances on FAA and Grant Proceeds
Total Cash Flows from Capital and Related Financing Activities

Cash Flows from Investing Activities
Receipts from Interest Income
Total Cash Flows from Investing Activities

Beginning Cash & Cash Equivalents

Ending Cash & Cash Equivalents

Statement of Cash Flows
As of B/31/2017
Current Period Current Year
301,150.00 2,844,000.00
55,656.80 837,094.21
128,028.21 1,032,445.43
11,990,00 2,282,609.15
(350,241.62) {2,486,630.09)
(93,700.73) (810,742.83)
52,8B2.66 3,698,775.87
0.00 (309,067.75)
{658,805.65) (3,091,843.25)
(1,723,918.84) (3,399,670.,81)
0.00 60,839.14
0.00 1,625,637.71

(2,382,724.49)

{5,114,104.96)

1,496.42 20,272.7¢
1,496.42 20,272.76
9,946,316.53 9,084,307.55
7,617,971.12 7,689,251.22

Unaudiled Financials Subject to Change
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JESUS ADRIAN RINCONES, CPA, CFE, CHIEF FINANCIAL OFFICER




MO HSVD 40 LNIWALYLS

......... 13IHS JIONVIVL

STVIONVNIA

ALIALLDY S1L03108d YLIdYD G3NV13q

ALIALLDY SLJ3r0¥d TVLIdYD QIZRVIWNNS

-

S.L0d3rovd 1v.LIdvO

" SASNIJIXY ANV STINNIATY AINIGHNOD

....... HSVD) « SASNIdXF ANY STNIATY SNOLLVEEL0 T10]

VYDV - STSNIIXT ANV SINNIATY SNOLLYEIAO TT10L

SISNAdXT ANV STNNITATY FALVILSININGY

SASNAIXY ® SANMNIATY

SLNILNOD 40 HTEVL
STVIONVNII ATHENOW VIRIDD



shueys ol 128lgns s|EDUBLY pBlDNELN

{SEG€06'1) o (SceEms 1) (SE6€05 1)
0 0 0 {8Z2F5127)
(SEGE06 1) 0 (Ste'c0b 1) £v809T
ATATE)) 000022 T 11565
{B10°£13) 0007507 865 7865
7089 000'sT 708'tZ 6TS'T
GYOBRLT E1TSE L #95°9£9'5 65025
0005 T g 0

610'E 000°0T 186'9 08t

818’9 000°0E TBT'ET 0822
£90'E 000°0E £E6°92 (ze)

LEE'D 00098 £99'TE 601z
soz'oz ooz S61'T 0

7es't 000'01 8Lv'e 0

768'9Z 000'sk 801°81 95€’'s
Orb'L 000°01 0982 05%

SE9'B 000’52 S9E'91 0

£80'g 000'01 L16'E FA{a

0zL'01 00052 08Z°'k1 690
889'pTE 889'bIE 0 0
Er0'vIT'E 99%°E0L'S EZO'5EYY 0

Spl'L 000'5BT 558°241 gEy't
EZS'Eb 00£'06C LLL'3bT 1256
£15'%6 651'EE9 99'EZ9 0£Z'sE
(9t cins) £1C599°9 958259 '€ T6E'EST
(G559H0'E) ETTOBEE L59°ERE a

BbR'E6 000521 878'89Z 0

(099°65) 000°001'¢ 0-£'0H0'E 168'€5
jeuibup [eutbug - 196png LA (ENDY 1834 WALN)  [BRLY POLSd JUALIND
- 3ausugp 120png ala

(ssaquunN 3joys up)

£102/0&/6 ubnenyy £107/1/6 woyy
uoday ul papnpuj suonoesues) paisedul - UOHISO4 18N U] safiuey) pue sesuadxy 'SanuURARY JO WALWARLS
ALTHOHLOY ALTTISONW TVYNOID3Y ALNNCD NOYIWYD

1834 JO pu3 SIFSSY 1SN

Jea), Jo Bujuwbag 1355y 19N
s}essY 12N v sabueyy

anuanzy Gugesadg uoy 101
s9amnoes Gupueuly syi0
WU 153U

anuasay bugesadp uopy

sasuadha Bupesadg [e10),
sasuadxa S0
sanen
PARI)
uay
sa)|ddns a0
snedal g JURLIIUIRY
SauInsu]
s39) Juabe |exsiy
Bujuien 3 uopeanpa
soiyssaquiat B sang
Buissadoid meg
Bupayetu g Buispiaspy
sasuadxa pafoig
15342108 1620
S3IIAIES |BNBIV0D
SIIIAIIS |BUD|SEI)0.Id
51502 [UUDSIad
sasuadxz Guneredn

sonuanay Gunessdo @10l
anuaAas BP0
SNLDATS ZHL
saa) uoyensifas apigap
sonuaaay Bunesadg



sfueys o) 198lung siE@UBWL DaIPNEUA

LETIH 69 96 00895 (COOCO0SE) 961008112 ST CPORE S1255Y 19N u) sabuel)
T vTe0sL (T80 GO0BFDR0'C  €HZO0SGITT  EPPS008 sasuadxa Bunesadp jjoL (ol
doo 00968721 G0S6ETIE ingT) goo 2A50Y 1990 B SIVRUBNEY
000 {B0°Z59) 000 80°Z89 80259 AWQ A5 )0 o
06°0 61'9Z8's2 00'000°Sk 18 ELT'6T PEOLB'T SONAIBS PIED JBY2IAY
00°0 ZEE0E09 00000521 89'068'5T1 00'SEE'ET Japaold wasAs SO
00°000'00Z L0'6L5'6L 00°000'522 £6°0ZH'SHT TEOBE'ET FIUBUIILIRY] JAPIALL] WRISAS (0L
SO'T09'18 00'Z59°0C 00°600'007 00'8k£°69 000 yoddng [euopesedg jio)
S4'80%'ZS 00°Z5T'T 00°000°s2 00°8k2°19 000 aoueinsuf Ayadoug peoy (oL
00'0 00°000'082 po'coo’cee 000 000 suonesado [esauas) o] J3ysuesy
BL'268'91 {92696 000000k 9Z'696'LY 0S'6E5'E S3AN
1z°9¢R's lS1EET'T) 00°000°” ST'EET'6 B5'0LE @A)
00°0K0'T 89'296'61 00'000°SE TELE0'ST ZT'ESH'T sy
££°000" (9g'CT1'0E) 00°000°00T 9R'ETT0LT 00°000'ST abesog
00'0 oroET‘or 00°000'sZ 09'698"41 15°¢58 sa|ddng 33)0
bO'6EL'Y SR'SEL‘T 00'000'% ST'HOZ'T ooo weibatd UnNo3-21d Wetd
SE'/90'€9 09°'09+'81 00°000°0E 0b'6E5°TT 00’0 malnay abew wad
8£°79E'8F 90°986'9 00°000°52 ¥6'E€T0°81 81°951 S334 U0 PPV Wild
#1000 bE SLbLYET 00°000'55 STSZTE'TH 00'000's sa2J uogRayo] dosagu]
00'0 (00'06T) 000 oD06T 002t 334 JWg jueg pawurgay
b5 6BL 65 L0°EBY'ZP 00°000°00% E69TELS 78’592 085 HS - 2dueudu(en
000 {(£0'961'5) 00°00D'ST £0'96T°0Z SZ0T'T 5:|BO3Y %3 SJUeUIEN
00°0 ¥9'650'2 00'000'F 9E'0¥5'T 000 Bujuyed | 3 uopeanpy
000 PSP189 00°'000°0T op'SBI'E 0006 sOjysIqURY 7§ Song
LO'EEL'L BETRL'DT an'0o’os 29'252'6€ »9'0B6'E ssuadxg jebaq
00"06k'61 80°BSB'bT 00°000’0F TE'THI'ST 00000 lenpesuod
00'0 (omeig't) 000 0e°219't 08'L19'1 pue yuatsdinby sAndwo)
£9'119'08 Z+'908's 00000°05 BSEGT'TH 00°582'1 Bupe:ypery 2 Guispioapy
00'052 00°0 0o'o 00'0 00'0 523495 3 asemyos Sununozay
Zr'0TEl 98'5£6'01 000008k PT090°TE ZS'PED'S 2|E3H - sIyRUAg fjohed
00°0 {8e'ten) 200 : TR A BLLT U9 SHADL yaUag Josied
v9'kLS'L ELLLY'Y 00'ZEL'ST LTHETTT ZLZER'T 1RURIRY - YUY |j0sAed
96'8b6'9 (66'BER) [t 4 Eatdd £6'089°Z1 56019 53x2) |[0sARd
6€°¢96'5¢ (Z5'SEF'ET) 00°0p9'65T Z5°SL0'EL1 I9BET'S pasnpu] - |josked

sesuadxy bupesado o1

6E9E0'0CCT  GLBLTZPGT c0GBY'069’T  6L609ZeCcE  TZ 960090 sanuasay Gupesadg (0L (=0l
oo YEPOBEFE T 000 PAPORBYEE Y ELPEIY SaNuAABY PANLIIIY SdL [BI0L
40’0 §6°622 0951 ooo 856229951  FOTITPEC INUATY UORBIOIA SdL

00°0 T8IES'pST 00’0 TB'TES'PST b6'EBS'SS anuanay dgy Sdl

000 SO'EY0'BZS 000 50°E¥0°82S 89'52£'68 SANUAAY 1101 SdL

SanuUandy PanDly 541

6€'9ED'0Z2°T (50°5£9"108) 00'DBY'089'T  S6°H0B'8S8 ST'HL9'TP sanuaaay Gupesadp (oL |20L

6 SOPELS (89°058) 00°000°055 SE'601 65 00°000'SE anuaaay dosaul
65°SET'ISZ (5¢'245's56%) 00'082'599 SZ°¢0L'691 EE'ETR'E SNU3ATY LIOREIOIA 1oL
TE'SBE'SkY (59'T1z's0€) 00°00Z'sZb 5E£°885'691 Z6'058°1 anuzAy lloL

sanuaray Gupesadp jloL
sanuaady bunesado oL

[ENDY 1ea ) J0ug  |ewBup - {euiBLO fenay [enpy
asueypen 126png QLA - ¥eBpng QLA 1834 JuaLny pouRd JuaLInD)

(s1aquuiny 3jaym uf)
LT0Z/0E/6 UBRONL £102/1/6 wauy
voday U[ papnjau] SudgiesuRl) pa;sodun - |en0y - Qmupuadxg sanuaray suonmado flol
ALTMOHLNY ALITISOW TYNOIDIY ALNNOD NOYIWYD



afiueys o1129igng siEdueul4 paipneun

(6 TIBG9Y 957295546 (CO'0C0TSE)  957£95°5¢T £7°R69°68 SRssy 1N vl sabueyd
Zrhec 0L L1TL80 000SYOD’Z  €8Z096111T  EpF5098 sasuvdxg Bunesadg o). 0L
000 O0968°TIE 00'S6aciE 000 000 dMI953Y 1030 1§ AJUBUAMEN
00’0 (g0-zse) 00°0 80'Z59 80259 AKQ #1ES J0 3100
00°0 61°92Z8'57 00°000"SE I8°ELT'6T ¥E0L6°T SIS PUeT) Jueray
000 TEEOEDY 00°000'5£1 89°969°PTT 00'SEE'pT SuRURUR JRpACL] WASAS SO
00°000°00Z L0°6L5'6¢ 00000522 £6'0Zb'SHT TE06EE1 BIUEUAMEN JAPIACI] WASAS Jjog,
S0'T09°18 00°Z59°0E 00°g00'00T G0°8YE'S9 000 yeoddng jeucnesadg joL
GL'BOF'ZS 00'Z52'el 00°000's2 00°85£'19 00'0 ajueInsuf Apadosg pegy (1oL
00’0 00°000°082 00°000°08Z 000 00'0 suaneiadp [e2aU9 0 Sy5uel)
8£°768'91 (92°696'L) o0°oo0'0Y 92°696'L b 05'6E5"E s3nAn
T2'9E8°E (s1°e£2'1) 40'000'8 STEEZ'S 65'0L8 lanety
00°05C'1 §9'796'61 00°0D0'SE TELEO'ST Zeespl uay
£2'000°T CRA R 00°000°00T 98°EIT°DE1 oooon'st abie1so4
000 oFOET'0T 00°000'5Z 05'698°F1 15°258 sa)jddns a0
VOBEL Y S8'SEL’? 00°000'F ST'H92'1 oog wesbo.g Uno-ud Wed
SE°£90°E9 09°09b'81 00'000°0€ Ob'6ES°TI 000 M3y IBBWT g
BE'Z9E'SY 50'985'9 00°000'sZ PEET0RT BI'96T s3a4 ua ppy [ad
PT00F'PE SLbLY'ET 00°000'55 STSTE'TY 00°000°S 5234 t0133]j07) dostu)
00°0 (coos1) 000 00061 0ozt 5934 Jurg yueg paumay
$5'68L'6S LO'ERY'TH 00"000°001 £6918°L5 78'59Z' D55 HS - 2URURIUEN
00°0 {£0'961'S) 00°000°5T £0'961°02 s8'202't siieday 3 saueUeiUe]
000 #9°650'2 00000 9EOK6'T 00'0 Buiures) g vogeanpz
00'0 bSPIR'9 00°000°0T 9k'S8T°E 00061 sdiyssaquialy | sang
LOEELL BE'ZkL'0T 00'000'05 T9'¢ST'BE F90BE'E asuadxg (e6a
00'06%61 BOBSE"PT 000000k 6’1152 00°000'2 [enge.uo)
oo (0B°£79°1) 000 082193 0827531 pue Judwdinby ayndwo)
£9°119°05 219088 00°'000'05 85'€6T'TY 005821 Bupsien B Busiuaapy
00'052 000 00'0 000 000 SaJKuas g Bsemyos Bupunoay
Z10Tb'%1 99'6£6'91 00°000°BY ¥1°090°TE I5'FED'E jeay - siyauag JjosAed
00’0 (Be1zn) 000 81zl T A 11D S¥Q3L Syauag |josdeg
¥O'bL9° EL 2LV Y 00°2EL'91 LTSIl ZLEN' JwawRay - syauag fosted
96'8b69 {66'SEl) 00°Z1Z'2T B6059°T1 §6'019 saxel (josed
6E'£96'SL (25'SERET) 00°0+9'651 75'S20°EL1 T9'6ET'S wanpu] - (joded

sasuadxg GupesadD oL
BEQEDDLC]  BLSBOHS 00°08Y'069'T  BESZT'SP.T  99°75L'SL1 sanuasdy Bunesado (oL |e10L
aoo FP0ZET58 00 pH0LEDSE T+BL0°SET sanuaATY Sdi [ejoL
00D vP'BLEDSE 000 ¥FOZE'958 T+ BL0°SET

SANUIASY Sd)

6E'9E0022'T (50'5£9'103 00°08¥'069'1  S6'+08°888 ST'¥L9°0F senuaay Gunessdp o1 jeaL
650V £¢S (E9°0&E) 00°000°055 SE60T 6v5 00°000'SE anuaaay dosaiu
65'SET'ISE (52Ts6's6r) 00°087'599 52'£02'691 EEEI8'E INUIATY UOREIOA i,
1E°S6E'SH {591 1£'spE) 00°00Z'S¢E SE'886°691 76'058'T BNUYAZY IOt

sanuaaay Bunesadq joL
sanuaaay bugesadp oL

[emoy 1834 joud  RuIBHD - BduBues  jeulbuQ lenpy {emay
126png QLA -JBpRg QLA 4€8AU3UND  POUS] JuBuN)
(srquiny ajoym up)

LI0Z/0E/6 yBnauyy £102/1/6 woad
uoday UE papnaul SUONIBSURS) PAISOUN - YSED) - 5Ny puadxg sBnuBARY suoneladg |joL
ALTHOHLAY ALTITHOW TYNOISIY ALNNOD NOYHIWYD



Dperating Revenues
Vehicle registration fees
Tell revenues
TRZ revenue
(ther revenue

Total Operating Revenues

Operating Expenses
Perscnnel costs

Accountng software and services

Profassional sefvices
Centractual senvicas
Dbt interest
Project expenses
Advertising & marketing
Data processing
Depreciation
Dues & memberships
Ecucation & training
Fiscal agent fees
Insurance
Maintenance & repairs
Office supplies
Road mazintenance
Rent
Toll services
Travel
Utilities
Other expenses

Total Operating Expenses

Nen Operating Revenue
Interest inceme
(Other Financing sources

Total Non Operating Revenue

Changes in Net Assels

et Assets Baginning of Year

et Assets End of Year

CAMERON COUNTY REGIONAL MOBILITY AUTHORITY
Comb:ned Statemant of Revenues Expenses - Unposted Transactions Included In Report
From 9/1/2017 Through 9/30/2017
(In Whole Numbers)}

YTD Budgel Variance -

Current Period Actual  Current Year Actual  YTD Budget - Oniginal Origaal Pnecr Year Actual
253,391.00 3,940,350.00 3,100,000.00 (59,660.00} 3,156,486.25
460,0%6.71 3,237,609.79 1,715,480.00 1,522,129,79 1,220,065.36

0.00 268,848.26 125,000.00 93,848.26 426,260.54

0.00 343,796.90 3,440,213.00 13.085.416.10] 1,717,034.43
713,487.71 6,890,594.95 8.430,693.00 {1.549,098.05) 5,519.846.58
38,465.93 852,808.10 869,743.00 16,933.90 655,832.32
2,021.00 2,021.00 10,300.00 8,279.00 3,541.00
7,500.00 244,7586.00 280,000.00 35,244.00 164,600.00
10,518.83 242,254.66 275,000.00 32,745.34 106,873.18
0.00 4,439,622.67 5,303,6656.00 864,0143.33 3,430,383.28

0.00 0.00 1,027,584.00 1,027,584.00 00D
2,854,00 55,473.69 75,000.00 19,526.31 75,539.14
712.33 3917.37 10,000.00 6,062.53 9,426.68
0.00 0.00 0.00 0.00 2,002,512.11
1580.00 19,550.46 35,000.00 15,445.55 13,055.00
450.00 4,500.36 14,000.00 9,493.55 8,:129,65
5,356.00 18,108.00 45,000.00 26,892.00 4,224.79
0.00 64,225.63 B5,000.00 20,774.37 58,377.05
1,202.85 22,391.03 37,400.00 15,008.57 20,550.00
19,584.66 178,269.-41 151,000.00 (17 26441} 40,846.73
34,961.47 336,608.35 545,000.00 208,391.65 259,789.54
1,411.11 41,969.95 £5,000.00 23,030.05 19,132.57
5,860.26 142,332.82 454,000,00 351,662.18 232,170.56
3,100.22 32,415.60 38,000.00 5,584.40 30,665.85
4,019.41 54,950,65 50,000.00 {-1,95D.65) 31,513.28
.00 _0.00 5.000.00 5,000.00 036
138,113.07 6,756,171.75 9,425,693.00 2,669,521.25 2,206 867.09
1,529.09 21,801,85 15,000.00 6,801.85 17,330.07
57,981.53 57,981.53 980,000.00 1922.01B.47} 9,4:2.00
59,510.62 79,783.3B 965,000.00 (915,216.62} 26,742.07
634,885.26 214,206,508 0.00 214,206.58 (660,378.44)
1420,67R.68 .00 .00 0.00 0.00
.214,206.58 214,205.58 0.6 .213,206.58 (660.278.44)

Unaudited Financials Subject to Change



CAMERON COUNTY REGIONAL MOBILITY AUTHORITY
Capital Project Expenses - Summarized - Unpested Transactions Induded In Report
Fram 9/1/2017 Through 5/30/2017

{In Whole Numbers)
Current Period Current Year YTD Budget Variance -
Actual Actual YTD Budget - Original Original
Capital Projects
South Padre Island 2nd Access 2,500 193,909 1,250,000 1,056,091
Outer Parkviay g 478,063 1,000,000 521,937
FM 1925 0 0 S00,000 500,000
West Rail Relocation 13,608 739,688 2,500,000 1,760,312
SH 550 1,056,799 1,561,522 5,250,000 3,688,478
SH 32 (East Loop) 7,280 162,505 1,000,000 837,495
Port Isabal Access Rd 1] 0 50,000 50,000
Spur 54 Project 11,623 46,971 44,000 (2,971)
CC- Veterans Bridge 1,100 1,100 0 (1,100)
Toll Equipment & Operational 0 785,028 1,250,000 460,972
Infrastructure -
Total Capital Projects 1,092,818 3,972,785 12 844,000 8,871,215

Unaudded Financials Subject to Change



CAMERON COUNTY REGIONAL MOBILITY AUTHORETY
Capital Project Expenses - Detall - Unpasted Transactions Incuded In Report

From 9/1/2017 Through 9/30/2017

(In Whole Numbers)
Current Period  Current Year YD Budget - YTO Budget
Actual Actual Qriginal Variance - Original
Capital Profecis
Sauth Padrs Island 2nd Access 2000
CAPITALIZED PROJIECT COSTS 01CAP
CIP - Planning & Coordinatian 15100 a 32,206 550,000 517,794
CIP - Prelminary Engineering & Design 15110 o 0 200,000 200,000
CIP - Environmental Studles 15120 2,500 148,538 500,000 351,465
CIP - Direct Lagal Costs 15300 o 13,167 Aa (13.167)
Total South Padre Island 2nd Access 2,500 193,809 1,250,000 1,056,091
Quter Parkway 2050
CAPITALIZED PROJECT COSTS D1CAP
CIP - Planning & Ceordination 15100 1] 20,547 260,000 179,453
AP - Preliminary Engineering & Design 15110 0 322,113 125,000 (197,113}
CIP - Environmantal Studies 15120 0 135402 675,000 539,588
Total Outer Parkvay 0 478,063 1,000,000 521,937
M 1925 2075
CAPITALIZED PROJECT COSTS D1CAP
CIP - Environmental Studies 15120 £ o 500,000 500,000
Total FM 1925 1} 1] 500,000 500,000
West Rail Relocation 2100
CAPITALIZED PRQJECT COSTS DICAP
CIP - Mitigation 15130 435 10,404 0 {10,404)
CIP - Right of Way 15200 13,170 725,752 a (725,752}
CIP - Constructicn 15220 i} 0 2,500,000 2,500,000
CIP - Construction Management 15240 1] 2,860 0 (2,860}
CIP - Direct Legal Costs 15300 0 672 o (672)
Total West Rail Relozation 13,605 739,688 2,500,000 1,760,312
SH 550 2200
CAPITALIZED PROJECT COSTS D1CAP
CIP - Environmental Studies 15120 0 4422 ] (5,322}
CIP - Mitigaticn 15130 800 26,300 100,000 73,701
CIP - Public Presentations, RFP, RFQ, Bidding & Letting 15140 o] B,479 D {B,479)
P - Construction 15220 1,009,391 1,103,428 5,000,000 3,896,572
CIP - Constrection Managemernt 15240 45,921 90,779 150,000 59,221
CIP - Direct Legal Costs 15300 687 19,046 D (19,046)
Total SH 550 1,056,799 1,252,455 5,250,000 3,997,545
SH 32 (East Loop) 2250
CAPTTALIZED PROJECT COSTS O1CAR
CIP - Planning & Coordination 15100 0 10,670 250,000 239,930
CIP - Envircnmental Studies 15120 7,290 128,847 750,000 621,153
CIP - Public Presentations, RFR, RFQ, Bidding & Letting 15140 0 21,7230 0 {21,730}
CIP - Direcx Legal Costs 15300 0 1,857 0 (1.857)
Total SH 32 (East Loop} 7,280 162,505 1,000,000 837,495
Port Isabel Access Rd 2400
CAPTITALIZED PROJECT COSTS DiCcAP
CIP - Planning & Coordination 15100 0 0 15,000 15,000
CIP - Environmentzl Studies 15120 D a _35,000 _35.000
Total Port Isabel Access R 0 0 50,000 50,000
Spur 54 Project 2425
CAPITALIZED PROJECT COSTS 01CAP
CIP - Plann ng & Coordination 15100 0 5,351 10,060 4,648
CIP - Environmental Studies 15120 11,623 41,620 34,000 (7,620)
Tetal Spur 51 Project 11,623 16,971 44,000 (2,971}
Unaudited Financials Subject 1n Change B



CAMERON COUNTY REGIONAL MOBILETY AUTHORITY
Capital Project Expenses - Detail - Unposted Transactions Included In Report
From 9/172017 Through 9/30/2017
{Ir Whole Mumbars)

Current Period  Current Year  YTD Budget -

YTD Budget

Actual Actual Original  Variance - Original
CC- Veterans Bndge 4000
CAPITALIZED PROJECT COSTS 01CAP
CIP - Environmental Studies 15120 1,100 1,100 0 11,100}
Total CC- Veterans Bridge 1,100 1,100 1] (1,100)
Toll Equipment & Operational Infrastructure 5000
CAPITALIZED PROJECT COSTS D1CAP
CIP - Direct Legal Costs 15300 0 1,373 0 (1,373)
Toll Equipment & Software in Process 16000 iy 787,655 1,250,000 462,345
Total Toll Equipmient & Operational Infrastructure 0 789,028 1,250,000 460,972
Total Capital Projects 1,092,918 3,663,717 12,844,000 9,180,283

Unaudiled Financials Subjecl 1o Change



CAMERON COUNTY REGIONAL MOBILITY AUTHORITY

Balance Shest
As of 9/30/2017
({In Whole Numbers)
Current Year
ASSETS
Current Assets:
Cash and cash equivalents
CCRMA Claims Account {18,628.00)
CCRMA Operating Fund 647,257.00
CCRMA Merchant Card Account 54,209.00
CCRMA Mail Payments Account 116,206.00
CCRMA Line of Credit Account - TRB 1,000.00
Toll Operators Cash 60.00
TXDMV Escrow Account 26,001.00
TxTag - Replenishment Account 10,120.00
CCRMA Bond/Debt Funds 1,311,022.00
Total Cash and cash equivalents 2,147,322.00
Restricted cash accounts - debt service
CCRMA Toll Revenue Funds 27,259.00
2010 A 8 B Pladged Revenue Funds 141,827.00
2010 A Debt Reserve 1,049,552.00
2010 B Debt Reserve 1,231,125.00
2012 Bond CAPI funds 999.00
2012 Bond Operating Fund 5471.00
2012 Bonds Rate Stabilization Fund 1,600,000.00
2012 Bonds Debt Service 993,474.00
2012 Bond Renewa! & Replacement Fund 40,000,00
2012 Pass Thru Pay Revenue ACCU 85,000.00
2014 Refunding Serles Escrow Account 671.00
2014 Refunding Series 10 Proceeds 5,125.00
Series 2014 Revenue and Tax 1,750.00
Total Restricted cash accounts - debt servica 5,182,253.00
Accounts receivable
Accounts Receivable - Customers 9,668.00
TPS Accounts Receivable 1,175,605.00
TPS RBP Accounts Receivable 32,486.00
Vehide Registration Fees - Recelvable 452,545.00
Employee Recelvables 150.00
Total Accounts receivable 1,670,454.00
Accounts receivable - other agendes
Due from Other Agencies 406,904.00
Total Accounts receivable - other agendes 406,904.00
Prepaid expenses
Prapaid Rent 3,210,00
Prepald Other Expense 5,866.00
Total Prepaid expenses 9,076.00
Total Current Assets: 9,416,014.00
Non Current Assets:
Capital assets, net
Land & Right of Way 98,750.00
Buildings 202,803.00
Accumulated Depredation-Buildings (15,210.00)

Unaudited Financials Subject 1o Change



CAMERON COUNTY REGIONAL MOBILITY AUTHORITY

Balance Shest
As of 9/30/2017
{In Whole Numbers)
Current Year
Improvements 20,791
Accumulated Depredation-Improvements (768.00)
Furmnishings & Equipment 7,591,215.00
Accumulated Deprediation-Furnishings & Equipment (1,128,395.00)
Software & Technology 19,792.00
Accumulated Depredation Software & Technology {11,875.00)
Infrastructure & Utillties 64,200,349.00
Improvements - Infrastructure 309,068.00
Accumulated Depredation-Infrastructure (2,790,385.00)
Total Capital assets, net 68,496,134
Capital projects in progress
CIP - Planning & Coordination 898,694
CIP - Preliminary Engineering & Design 4,111,372
CIP - Erwironmeantal Studies 15,451,856
CIP ~ Mitigation 295,573
CIP - Pubfic Presentations, RFP, RFQ, Bidding & Letting 67,099
CIP - Right of Way 749,084
CIP - Construction 1,103,428
CIP - Construction Management 145,157
CIP - Direct Legal Costs 320,044
CIP - Capltalized Interest 61,658
CIP - Direct Administration 493,049
CIP - Indirect Administration and Overhead 570,258
Toll Equipment & Software in Protess 1,905,818
Total Capita! projects in progress 26,173,090
Other assets
Other Assets 46,621,328
Deferred Qutflow - Changes of Assumption 1,138
Tota! Other assets 46,622,466
Unamortized bond prepatd costs
2012 Bonds Prepald Insurance 108,002
2014 Bond Prepaid Insurance 10,888
Total Unamertized bond prepaid costs 118,890
Total Non Current Assets: 141,410,581
Total ASSETS 150,826,595
LIABILITIES
Current Liabiities
Accounts payable
AP - Operations 44,487
AP - Project Exenditures 1,224,942
Total Accounts payable 1,269,429
Accrued expansas
TxTag Customer Deposits 1,468
Toll Refunds from MSB 7,187
Accrued Expense {1.00)
Total Accrued expenses 8,654
Payroll llabifities

Unaudited Financials Subject o Change



CAMERON COUNTY REGIONAL MOBILITY AUTHORITY

Balance Sheet
As of 5/30/2017
(In Whole Numbers)
Current Year
Federal Tax Withholding (8.00)
Payroll Tax Payable {192.00)
Retirement Contribution Payable 4,193.00
Health Insurance Payable 1,200.00
Aflac Employee Liabilities 34.00
Dental Insurance Payable {15.00)
Employee Vision Insurance {25.00)
Total Payroll liabilities 5,187,00
Deferred revenue
UFV Fund Deposits 1,654.00
RBP Customers Refund {44,00)
Deferred Revenue 883.00
TPS Customer Deposits 1,729.00
Restricted Funds - West Rail 309,507.00
Total Deferred revenue 313,730.00
Total Current Liabilities 1,596,999.00
Non Current Liabilities
Due to other agendes
Camercn County 167,500.00
Procurement Deposits and Other 89,758.00
Due to other Entity’s 2,014,428.00
Total Due to other agendles 2,271,6686,00
Due to TxDot
Union Pacific - West Rail Project 29,522,370.00
Union Padific - Olmito Switchyard 9,919,811.00
TxDaot FAA - South Padre Island 12,991,920.00
TxDot FAA - West Parkway 2,244,589.00
TuDot FAA - Outer Parkway 526,291.00
Total Due to TxDot 55,204,981.00
Long term bond payable
2010A Bonds Payable 4,480,000.00
2010A Unamortized Premium 13,761.00
2010B Bonds Payable 15,535,000.90
2012 Bonds Payable 25,660,000.00
2012 Unamortized Premium 3,862,351.00
2014 Bonds Payable 4,305,000.00
2014 Bond Premium 139,882.00
2010A Refund Series 2014 5,475,000.00
2010A Refund Premium Series 2014 97,922.00
2010A Refunding Deferred Charge 2014 Serles 31,341.00
2015 CO Bonds 4,255,000.00
2015 CO Bonds Discount (37,186.00)
2016 Refunding Series Toll Revenue 15,805,000.00
2016 Refunding Series Bond Premium 100,180.00
2016 Refunding Series Deferred Amount on Refunding {251,775.00)
Total Lang term bond payable 79,471,476.00
Total Non Current Liabilities 136,948,143.00

Unaudited Financials Subjeci to Change
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CAMERON COUNTY REGIONAL MOBILITY AUTHORITY

Tota! LIABILITIES

NET POSITION
Beginning net position

Total Beginning net position

Changes In net position

Total Changes in net position
Total NET POSITION

TOTAL LIABILITIES AND NET POSITION

Balance Sheet
As of 5/30/2017
(In Whole Numbers)

Current Year

138,545,142

13,225
13,225,338

(295,613.00)

295,613.00
12,929,725.00

151,474,867

Unaudiled Financlals Subject 1o Change
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CAMERQON COUNTY REGIONAL MOBILITY AUTHORITY

Statement of Cash Flows

(In Whole Numbers)

Cash Flows from Operating Activities
Receipts from Vehide Reglsration Fees
Recelpts from MSB/Interop Toll revenues
Receipts from TPS Toll Revenues
Receipts from Cther Operating Revenues
Payments to Vendors
Payments to Employees

Total Cash Flows from Operating Activities

Cash Flows from Capital and Related Finandng Activities
Acquisitions of Property and Equipment
Acquisitions of Construction n Prograss
Payments an Bond Interest and Principal
Proceeds related to Redevelopment Assets
Advances on FAA and Grant Proceeds
Total Cash Flows from Capital and Related Financing Activities

Cash Flows from Investing Activitles
Receipts from Interest Income
Tatal Cash Flows from Investing Activities

Beginning Cash & Cash Equivalents

Ending Cash & Cash Equivalents

Unaudited Financials Subject lo Change

As of 9/30/2017

—Current Period

0.00

5,674.25
(B66.29)

0.00
(1590,877.95)
(40,569.00)
{226,638.99)

0.00
{180,177.87)
0.00

0.00
45,516.60
(134,661.27)

813

7,602,109.09

7,242,337.92

Current Year

2,844,000,00
842,768.46
1,031,579.14
2,282,609.15
(2,677,508,04)
(851,312.83)

3,472,136.88

(309,067.75)
(3,272,021.12)
(3,399,670.81)

60,839.14
1,621,154.31

{5,248,766.23)

21,801.85
21,801.85

9,084,307.55

7,329,480.05
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4-C  DISCUSSION AND POSSIBLE ACTION REGARDING CHANGING THE
DATE AND TIME OF THE REGULAR BOARD MEETINGS. (TABLED)



4-E CONSIDERATION AND APPROVAL OF 2017 FINANCIAL AUDIT
ENGAGEMENT LETTER WITH CARR, RIGGS AND INGRAM.



// CARR Earr, Rigys & Ingram, LLC
—\\ RIGGS & 3125 Ceniral Boulevard
— INGRAM

Brownsville, Texas 78520

CPAs and Advisors (9561 546-1655

{956) 546-0377 (fax)
CRlcpa.com

September 15, 2017

Board of Directors and Management
Cameron County Regional Mobility Authority
3461 Carmen Ave.

Rancho Viejo, Texas 78575

We are pleased to confirm our understanding of the services we are to provide Cameron County
Regional Mobility Authority (the Authority) for the year ended September 30, 2017. We will audit
the financial statements of the business-type activities, including the related notes to the financial
statements, which collectively comprise the basic financial statements, of the Authority as of and
for the year ended September 30, 2017. Accounting standards generally accepted in the United
States of America provide for certain required supplementary information (RSI), such as
management’s discussion and analysis (MD&A), to supplement Cameron County Regional Mobility
Authority’s basic financial statements. Such information, although not a part of the basic financial
statements, is required by the Governmental Accounting Standards Board who considers it to be an
essential part of financial reporting for placing the basic financial statements in an appropriate
operational, ecanomic, or historical context. As part of our engagement, we will apply certain
limited procedures to the Authority’s RSl in accordance with auditing standards generally accepted
in the United States of America. These limited procedures will consist of inquiries of management
regarding the methods of preparing the information and comparing the information for consistency
with management's responses to our inquiries, the basic financial statements, and other knowledge
we obtained during our audit of the basic financial statements. We will not express an opinion or
provide any assurance on the information because the limited procedures do not provide us with
sufficient evidence to express an opinion or provide any assurance. The following RSI is required by
generally accepted accounting principles and will be subjected to certain limited procedures, but
will not be audited:

1) Management’s Discussion and Analysis.

2) Schedule of Changes in Employer’s Net Pension Liability and Related Ratios

3) Schedule of Employer Contributions

We have aiso been engaged to report on supplementary information other than RSI that

accompanies the Authority’s financial statements. We will subject the following supplementary
information to the auditing procedures applied in our audit of the financial statements and certain
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additional procedures, including comparing and reconciling such information directly to the
underlying accounting and other records used to prepare the financial statements or to the
financial statements themselves, and other additional procedures in accordance with auditing
standards generally accepted in the United States of America, and we will provide an opinion on it
in refation to the financial statements as a whole, in a report combined with our auditor’s report on
the financial statements:

1} Schedule of expenditures of federal/state awards.

Audit Objectives

The objective of our audit is the expression of opinions as to whether your financial statements are
fairly presented, in all material respects, in conformity with U.S. generally accepted accounting
principles and to report on the fairness of the supplementary information referred to in the second
paragraph when considered in relation to the financial statements as a whole. The objective also
includes reporting on—

* Internal control over financial reporting and compliance with provisions of laws, regulations,
contracts, and grant agreements, noncompliance with which could have a material effect on
the financial statements in accordance with Government Auditing Standards.

* Internal control over compliance related to major programs and an opinion {or disclaimer of
opinion) on compliance with federal statutes, regulations, and the terms and conditions of
federal awards that could have a direct and material effect on each major program in
accordance with the Single Audit Act Amendments of 1996 and Title 2 U.S. Code of Federal
Regulations {CFR) Part 200, Uniform Administrative Requirements, Cost Principles, and Audit
Requirements For Federal Awards (Uniform Guidance).

The Government Auditing Standards report on internal control over financial reporting and on
compliance and other matters will include a paragraph that states that (1) the purpose of the report
is solely to describe the scope of testing of internal control and compliance and the results of that
testing, and not to provide an opinion on the effectiveness of the entity’s internal control or on
compliance, and (2) the report is an integral part of an audit performed in accordance with
Government Auditing Standards in considering the entity’s internal control and compliance. The
Uniform Guidance report on internal control over compliance will include a paragraph that states
that the purpose of the report on internal control over compliance is solely to describe the scope of
testing of internal control over compliance and the results of that testing based on the
requirements of the Uniform Guidance. Both reports will state that the report is not suitable for any
other purpose.

Our audit will be conducted in accordance with auditing standards generally accepted in the United
States of America; the standards for financial audits contained in Government Auditing Standards,
issued by the Comptroller General of the United States; the Single Audit Act Amendments of 1996;
and the provisions of the Uniform Guidance, and will include tests of accounting records, a
determination of major program(s) in accordance with the Uniform Guidance, and other procedures
we consider necessary to enable us to express such opinions. We will issue written reports upon
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completion of our Single Audit. Our reports will be addressed to management and the Board of
Directors of the Authority. We cannot provide assurance that unmodified opinions will be
expressed. Circumstances may arise in which it is necessary for us to modify our opinions or add
emphasis-of-matter or other-matter paragraphs. If our opinions on the financial statements or the
Single Audit compliance opinions are other than unmodified, we will discuss the reasons with you in
advance. If, for any reason, we are unable to complete the audit or are unable to form or have not
formed opinions, we may decline to express opinions or issue reports, or may withdraw from this
engagement.

Audit Procedures—General

An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in
the financial statements; therefore, our audit will involve judgment about the number of
transactions to be examined and the areas to be tested. An audit also includes evaluating the
appropriateness of accounting policies used and the reasonableness of significant accounting
estimates made by management, as well as evaluating the overall presentation of the financial
statements. We will plan and perform the audit to obtain reasonable rather than absolute
assurance about whether the financial statements are free of material misstatement, whether from
(1) errors, (2) fraudulent financial reporting, (3) misappropriation of assets, or {4) violations of laws
or governmental regulations that are attributable to the government or to acts by management or
employees acting on behalf of the government. Because the determination of abuse is subjective,
Government Auditing Stondards do not expect auditors to provide reasonable assurance of
detecting abuse.

Because of the inherent limitations of an audit, combined with the inherent limitations of internal
control, and because we will not perform a detailed examination of all transactions, there Is a risk
that material misstatements or noncompliance may exist and not be detected by us, even though
the audit is properly planned and performed in accordance with U.S. generally accepted auditing
standards and Government Auditing Standards. In addition, an audit is not designed to detect
immaterial misstatements or violations of laws or governmental regulations that do not have a
direct and material effect on the financial statements or major programs. However, we will inform
the appropriate level of management of any material errors, any fraudulent financial reporting, or
misappropriation of assets that come to our attention. We will also inform the appropriate level of
management of any violations of laws or governmental regulations that come to our attention,
unless clearly inconsequential, and of any material abuse that comes to our attention. We will
include such matters in the reports required for a Single Audit. Our responsibility as auditors is
limited to the period covered by our audit and does not extend to any later periods for which we
are not engaged as auditors.

Our procedures will include tests of documentary evidence supporting the transactions recorded in
the accounts, and may include tests of the physical existence of inventories, and direct confirmation
of receivables and certain other assets and liabilities by correspondence with selected individuals,
funding sources, creditors, and financial institutions. We will request written representations from
your attorneys as part of the engagement, and they may bill you for responding to this inquiry. At
the conclusion of our audit, we will require certain written representations from you about your
responsibilities for the financial statements; schedule of expenditures of federal/state awards;
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federal/state award programs; compliance with laws, regulations, contracts, and grant agreements;
and other responsibilities required by generally accepted auditing standards.

Audit Procedures—Internal Control

Our audit will include obtaining an understanding of the government and its environment, including
internal control, sufficient to assess the risks of material misstatement of the financial statements
and to design the nature, timing, and extent of further audit procedures. Tests of controls may be
performed to test the effectiveness of certain controls that we consider relevant to preventing and
detecting errors and fraud that are material to the financial statements and to preventing and
detecting misstatements resulting from illegal acts and other noncompliance matters that have a
direct and material effect on the financial statements. Our tests, if performed, will be less in scope
than would be necessary to render an opinion on internal control and, accordingly, no opinion will
be expressed In our report on internal control issued pursuant to Government Auditing Standards.

As required by the Uniform Guidance, we will perform tests of controls over compliance to evaluate
the effectiveness of the design and operation of controls that we consider relevant to preventing or
detecting material noncompliance with compliance requirements applicable to each major federal
award program. However, our tests will be less in scope than would be necessary to render an
opinion on those controls and, accordingly, no opinion will be expressed in our report on internal
control issued pursuant to the Uniform Guidance.

An audit is not designed to provide assurance on internal control or to identify significant
deficlencies or material weaknesses. However, during the audit, we will communicate to
management and those charged with governance internal control related matters that are required
to be communicated under AICPA professional standards, Government Auditing Standards, and the
Uniform Guidance.

Audit Procedures—Compliance

As part of obtaining reasonable assurance about whether the financial statements are free of
material misstatement, we will perform tests of the Authority’s compliance with provisions of
applicable laws, regulations, contracts, and agreements, including grant agreements. However, the
objective of those procedures will not be to provide an opinion on overall compliance and we will
not express such an opinion in our report on compliance Issued pursuant to Government Auditing
Standards.

The Uniform Guidance requires that we also plan and perform the audit to obtain reasonable
assurance about whether the auditee has complied with federal statutes, regulations, and the
terms and conditions of federal awards applicable to major programs. Our procedures will consist
of tests of transactions and other applicable procedures described in the OMB Compliance
Supplement for the types of compliance requirements that could have a direct and material effect
on each of the Authority’s major programs. The purpose of these procedures will be to express an
opinion on the Authority’s compliance with requirements applicable to each of its major programs
in our report on compliance issued pursuant to the Uniform Guidance.
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Other Services

We will also assist in preparing the financial statements, schedule of expenditures of federal/state
awards (including the Data Collection Form), and related notes of the Authority in conformity with
U.S. generally accepted accounting principles and the Uniform Guidance based on information
provided by you. We will also assist in the preparation of the pension related journal entries. These
nonaudit services do not constitute an audit under Government Auditing Standards and such
services wiil not be conducted in accordance with Government Auditing Standards. We will perform
the services in accordance with applicable professional standards. The other services are limited to
the financial statements, schedule of federal/state awards, related notes, and pension journal entry
services previously defined. We, in our sole judgment, reserve the right to refuse to perform any
procedure or take any action that could be construed as assuming management responsibilities.

Management Responsibilities

Management is responsible for (1) establishing and maintaining effective internal controls, including
internal controls over federal/state awards, and for evaluating and monitoring ongoing activities, to
help ensure that appropriate goals and objectives are met; {2) following laws and regulations; (3)
ensuring that there is reasonable assurance that government programs are administered in
compliance with compliance requirements; and (4) ensuring that management and financial
information is reliable and properly reported. Management is also responsible for implementing
systems designed to achieve compliance with applicable laws, regulations, contracts, and grant
agreements. You are also responsible for the selection and application of accounting principles; for
the preparation and fair presentation of the financial statements, schedule of expenditures of
federal/state awards, and all accompanying information in conformity with U.S. generally accepted
accounting principles; and for compliance with applicable laws and regulations (including
federal/state statutes) and the provisions of contracts and grant agreements {including award
agreements). Your responsibilities also include identifying significant contractor relationships in
which the contractor has responsibility for program compliance and for the accuracy and
completeness of that information.

Management is also responsible for making all financial records and related information available to
us and for the accuracy and completeness of that information. You are also responsible for
providing us with (1) access to all information of which you are aware that is relevant to the
preparation and fair presentation of the financial statements, {2) access to personnel, accounts,
books, records, supporting documentation, and other information as needed to perform an audit
under the Uniform Guidance, {3) additional information that we may request for the purpose of the
audit, and (4} unrestricted access to persons within the government from whom we determine it
necessary to obtain audit evidence.

Your responsibilities include adjusting the financial statements to correct material misstatements
and confirming to us In the management representation letter that the effects of any uncorrected
misstatements aggregated by us during the current engagement and pertaining to the latest period
presented are immaterial, both individually and in the aggregate, to the financial statements taken
as a whole.
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You are responsible for the design and implementation of programs and controls to prevent and
detect fraud, and for informing us about all known or suspected fraud affecting the government
involving (1) management, (2} employees who have significant roles in internal control, and (3)
others where the fraud could have a material effect on the financial statements. Your
responsibilities include informing us of your knowledge of any allegations of fraud or suspected
fraud affecting the government received in communications from employees, former employees,
grantars, regulators, or others. In addition, you are responsible for identifying and ensuring that the
government complies with applicable laws, regulations, contracts, agreements, and grants.
Management is also responsible for taking timely and appropriate steps to remedy fraud and
noncompliance with pravisions of laws, regulations, contracts, and grant agreements, or abuse that
we report. Additionally, as required by the Uniform Guidance, it is management’s responsibility to
evaluate and monitor noncampliance with federal/state statutes, regulations, and the terms and
conditions of federal/state awards; take prompt action when instances of noncompliance are
identified including noncompliance identified in audit findings; promptly follow up and take
corrective action on reported audit findings and to prepare a summary schedule of prior audit
findings; and prepare a summary schedule of prior audit findings and a separate corrective action
plan. The summary schedule of prior audit findings should be made available for our review.

You are responsible for identifying all federal/state awards received and understanding and
complying with the compliance requirements and for the preparation of the schedule of
expenditures of federal/state awards (including notes and noncash assistance received) in
conformity with the Uniform Guidance. You agree to include our report on the schedule of
expenditures of federal/state awards in any document that contains and indicates that we have
reported on the schedule of expenditures of federal/state awards. You also agree to include the
audited financial statements with any presentation of the schedule of expenditures of federal/state
awards that includes our report thereon or make the audited financial statements readily available
to intended users of the schedule of expenditures of federal/state awards no later than the date
the schedule of expenditures of federal/state awards is issued with our report thereon. Your
responsibilities include acknowledging to us in the written representation letter that (1) you are
responsible for presentation of the schedule of expenditures of federal/state awards in accordance
with the Uniform Guidance; (2) you believe the schedule of expenditures of federal/state awards,
inctuding its form and content, is stated fairly in accordance with the Uniform Guidance; (3) the
methods of measurement or presentation have not changed from those used in the prior period (or,
if they have changed, the reasons for such changes); and (4) you have disclosed to us any significant
assumptions or interpretations underlying the measurement or presentation of the schedule of
expenditures of federal/state awards.

You are also responsible for the preparation of the other supplementary information, which we
have been engaged to report on, in conformity with U.S. generally accepted accounting principles.
You agree to include our report on the supplementary information in any decument that contains
and indicates that we have reported on the supplementary information. You also agree to include
the audited financial statements with any presentation of the supplementary information that
includes our report. Your responsibilities include acknowledging to us in the written representation
letter that (1) you are responsible for presentation of the supplementary information in accordance
with GAAP; (2) you believe the supplementary information, including its form and content, is fairly
presented in accordance with GAAP; (3) the methods of measurement or presentation have not
changed from those used in the prior period (or, if they have changed, the reasons for such
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changes); and (4} you have disclosed to us any significant assumptions or interpretations underlying
the measurement or presentation of the supplementary information.

Management is responsible for establishing and maintaining a process for tracking the status of
audit findings and recommendations. Management is also responsible for identifying and providing
report copies of previous financial audits, attestation engagements, performance audits, or other
studies related to the objectives discussed in the Audit Objectives section of this letter. This
responsibility includes relaying to us corrective actions taken to address significant findings and
recommendations resulting from those audits, attestation engagements, performance audits, or
studies. You are also responsible for providing management’s views on our current findings,
conclusions, and recommendations, as well as your planned corrective actions, for the report, and
for the timing and format for providing that information.

You agree to assume all management responsibilities relating to the financial statements, schedule
of expenditures of federal/state awards, and related notes, and any other nonaudit services we
provide. You will be required to acknowledge in the management representation letter our
assistance with preparation of the financial statements, schedule of expenditures of federal/state
awards, and related notes and that you have reviewed and approved the financial statements,
schedule of expenditures of federal awards, and related notes prior to their issuance and have
accepted responsibility for them. Further, you agree to oversee the nonaudit services by
designating an individual, preferably from senior management, with suitable skill, knowledge, or
experience; evaluate the adequacy and results of those services; and accept responsibility for them.

Electronic Data Communication and Storage and Use of Third Party Service Provider

In the interest of facilitating our services to your company, we may send data over the Internet,
securely store electronic data via computer software applications hosted remotely on the Internet,
or allow access to data through third-party vendors’ secured portals or clouds. Electronic data that
is confidential to your company may be transmitted or stored using these methods. We may use
third-party service providers to store or transmit this data, such as, but not limited to, providers of
tax return preparation software. In using these data communication and storage methods, our firm
employs measures designed to maintain data security. We use reasonable efforts to keep such
communications and data access secure in accordance with our obligations under applicable laws
and professional standards. We also require our third-party vendors to do the same.

You recognize and accept that we have no control over the unauthorized interception or breach of
any communications or data once it has been sent or has been subject to unauthorized access,
notwithstanding all reasonable security measures employed by us or our third-party vendors. You
consent to our use of these electronic devices and applications and submission of confidential client
information to third-party service providers during this engagement.

To enhance our services to you, we will use a combination of remote access, secure file transfer,
virtual private network or other collaborative, virtual workspace or other online tools or
environments. Access through any combination of these tools allows for on-demand and/or real-
time collaboration across geographic boundaries and time zones and allows CRI and you to share
data, engagement information, knowledge, and deliverables in a protected environment. In order
to use certain of these tools and in addition to execution of this acknowledgement and engagement
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letter, you may be required to execute a separate client acknowledgement or agreement and agree
to be bound by the terms, conditions and limitations of such agreement. You agree that CRI has no
respansibility for the activities of its third-party vendors supplying these tools and agree to
indemnify and hold CRI harmless with respect to any and all claims arising from or related to the
operation of these tools. While we may back up your files to facilitate our services, you are solely
responsible for the backup of your files and records; therefore, we recommend that you also
maintain your own backup files of these records.

Dispute Resolution

In the event of a dispute between the parties which arises out of or relates to this contract or
engagement letter, the breach thereof or the services provided or to be provided hereunder, and, if
the dispute cannot be settled through negotiation, the parties agree that before initiating
arbitration, litigation or some other dispute resolution procedure, they will first to try in good faith
to resolve the dispute through non-binding mediation. The mediation will be administered by the
American Arbitration Association under its Dispute Resolution Rules for Professional Accounting and
Related Services Disputes. The costs of any mediation proceedings shall be shared equally by all
parties.

Engagement Administration, Fees, and Other
We understand that your employees will locate any documents selected by us for testing.

At the conclusion of the engagement, we will complete the appropriate sections of the Data
Collection Form that summarizes our audit findings. It is management’s responsibility to submit the
reporting package (including financial statements, schedule of expenditures of federal awards,
summary schedule of prior audit findings, auditors’ reports, and corrective action plan) along with
the Data Collection Form to the federal audit clearinghouse. We will coordinate with you the
electronic submission and certification. The Data Collection Form and the reporting package must
be submitted within the earlier of 30 days after receipt of the auditors’ reports or nine months after
the end of the audit period.

We will provide copies of our reports to the Authaority; however, management is responsible for
distribution of the reports and the financial statements. Unless restricted by law or regulation, or
containing privileged and confidential information, copies of our reports are to be made availabie
for public inspection.

The audit documentation for this engagement is the property of Carr, Riggs & Ingram, LLC and
constitutes confidential information. However, subject to applicable laws and regulations, audit
documentation and appropriate individuals will be made available upon request and in a timely
manner to federal/state agencies providing direct or indirect funding or the U.S. Government
Accountability Office for purposes of a quality review of the audit, to resolve audit findings, or to
carry out oversight responsibilities. We will notify you of any such request. If requested, access to
such audit documentation will be provided under the supervision of Carr, Riggs & Ingram, LLC
personnel. Furthermore, upon request, we may provide copies of selected audit documentation to
the aforementioned parties. These parties may intend, or decide, to distribute the copies or
information contained therein to others, including other governmental agencies.
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The audit documentation for this engagement will be retained for a minimum of five years after the
report release date or for any additional period requested by federal/state agencies. If we are
aware that a federal/state awarding agency, pass-through entity, or auditee is contesting an audit
finding, we will contact the party(ies) contesting the audit finding for guidance prior to destroying
the audit documentation.

Our fee for these services will be at our standard hourly rates plus out-of-pocket costs {such as
report reproduction, word processing, postage, travel, copies, telephone, etc.) except that we agree
that our gross fee, including expenses, will approximate $20,000. Qur standard hourly rates vary
according to the degree of responsibility involved and the experience level of the personnel
assigned to your audit. The above fee is based on anticipated cooperation from your personnel and
the assumption that unexpected circumstances will not be encountered during the audit. If
significant additional time is necessary, we will discuss it with you and arrive at a new fee estimate
before we incur the additional costs.

We appreciate the opportunity to be of service to Cameron County Regional Mobility Authority and
believe this letter accurately summarizes the significant terms of our engagement. If you have any
questions, please let us know. If you agree with the terms of our engagement as described in this
letter, please sign the enclosed copy and return it to us.

Very truly yours,

Cau-, &”u .e'. tzl%’/\) , 4L,

CARR, RIGGS & INGRAM, LLC
RESPONSE:

This letter correctly sets forth the understanding of Cameron County Regional Mobility Authority.

Management signature: c? }‘ K’)
i

Tite: _ Eq . D tvador

Date: ‘°"’-""!

-
Governance signature: MML_L_

Title: _MW\
Date: 10/17—/}7




4-F CONSIDERATION AND APPROVAL OF INVESTMENT REPORT AS PER
PUBLIC FUNDS INVESTMENT ACT.
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Investment Report

TO: CCRMA Board of Directors

FROM: Adrian Rincones : -
Chief Financial Officer

DATE: October9,2017

SUBJ: Quarterly Report of CCRMA Investments

The Texas Public Funds Investment Act requires that at a minimum on a quarterly basis the
following investment report be presented to the Board of Directors. Below is a summary of
the current CCRMA investments which comply with the investment strategies approved in
the most current CCRMA Investment Policy.

ln.t:m.t_umssi.
Centificate  Bepinniveg  Ending Market
of Deposit  Market Value Yalue wmwm

2010A Bond
Reserves 28746 §  750,00000 S 760,966.65 12/8R2015 18 months 6/812017 0.80% $ 500.36
28737 §  2BB,5B6 89 $§ 290,864.50 127812016 6 months 6/82017 0.46% $ 95.63

20108 Bond
Reserves 28748 §  900,00000 § 913,159.99 12/872015 18 months 6/872017 0.80% § 600.43
28749 §  318,153.81 § 320,664.77 12/872016 6 months 6/812017 0.46% § 105.42
§ 2,256,740.70 § 2,285,655.91 S 1.301.84
Tota! Market Value of Principal and Accrued Interest 32.286.957.75
Required level of security ot 102% $2.332.696.91

Total Pledged
Collateral Market Value & Insured
Pledged Cusip 043017 FDIC Insurance Value Safekeeping Location

HALECO  405468CT4 §  256,527.50
FNMAIS J1417UZ40 § 5,837.09
FNMAIS JI3BWOGCB §  835,784.72
FNMA 15 313BWASDS §  926,745.29
PINE 723002MK4 §  116,058.00

256,527.50 Federal Home Loen Bank
5,837.09 Federal Home Loan Bank
835,784.72 Federal Home Loan Bank
926,745.29 Federal Home Loan Bank
116,058 00 Federn! Home Loan Bank
Federal Deposit Insurance
$ 250.000.00 $ 250.000.00 Corporation
$ 2,140,952.60 § 250,00000 _$2.390.952.60

@AM A

I certify this report complies with the Internal Management Reports section of the Texas
Public Funds Investment Act.



CONSIDERATION AND APPROVAL OF MASTER SERVICES
AGREEMENT WITH TECSIDEL, S.A. TO SERVE AS TOLL SYSTEMS
INTEGRATOR FOR THE CAMERON COUNTY REGIONAL MOBILITY
AUTHORITY.



CAMERON COUNTY REGIONAL MOBILITY AUTHORITY

AGREEMENT FOR

TOLL COLLECTION SYSTEM INTEGRATION, IMPLEMENTATION

AND MAINTENANCE
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Toll Collection System Integration, Implementation, and Maintenance Agreement

THIS TOLL COLLECTION SYSTEM INTEGRATION, IMPLEMENTATION, AND
MAINTENANCE AGREEMENT (the “Agreement”) is made as of the 12 day of Qctober 2017 (the
“Effective Date”), by and between the Cameron County Regional Mobility Authority, a political
subdivision of the State of Texas, operating within Cameron County, Texas (“CCRMA”), and TECSIDEL
SA (the “Contractor™).

WHEREAS, the CCRMA issued a Request for Proposals (the “RFP”) dated June 1, 2017, which
contains requirements for the design, procurement, installation, testing, and maintenance of a Toll
Collection System (as defined below) for toll projects operated by, and to be operated in the future by, the
CCRMA (collectively, the “Projects™); and

WHEREAS, three (3) responses were received and evaluated based on the criteria set forth in the
RFP; and

WHEREAS, the CCRMA Board of Directors identified three (3) firms as the lowest best bidders
who satisfy the objectives set forth in the RFP and offer the best value to the CCRMA for the required
equipment and/or services; and

WHEREAS, the Contraclor is one of the firms selected to work on the Projects based on its proposal
dated July 31. 2017 (the “Proposal”); and

WHEREAS, the Contractor understands and acknowledges that the Projects consist of a complete
and operating electronic toll system, associated toll collection infrastructure, provisions for transaction
processing, video enforcement, reconciliation, maintenance services, and a reporting system for the Projects
(collectively the “Toll Collection System’); and

WHEREAS, the CCRMA desires to acquire from the Contractor, pursuant to the terms of this
Agreement, equipment and/or services related to the design, testing, installation, and/or maintenance of the
Toll Collection System.

NOW, THEREFORE, for and in consideration of the mutual covenants and conditions herein
contained, and other good and valuable consideration the receipt and sufficiency of which are hereby
acknowledged, the CCRMA and the Contractor hereby agree as follows:

ARTICLE 1
GENERAL

i.1 THE SERVICES, GENERALLY. The CCRMA retains the Contractor to serve as a contractor
pursuant to the terms set forth in this Agreement. The Contractor may be required to customize, install,
test, and maintain the Toll Collection System for CCRMA, and the CCRMA may purchase from the
Contractor, the Toll Collection System equipment and services pursuant to the terms and conditions of this
Agreement. All work performed by or on behalf of the Contractor or any equipment purchased by the
CCRMA under this Agreement, including the Implementation Services and Maintenance Services as
defined below, is hereinafier referred to as the “Services.”

Work Authorizations are issued at the discretion of the CCRMA. While it is CCRMA’s intent to
issue Work Authorizations hereunder, the Contractor shall have no cause of action conditioned upon the
lack or number of Work Authorizations issued.
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1.2 TERM OF AGREEMENT. Unless otherwise terminated pursuant to Section 5.5, the initial term
of this Agreement shall be for five (5) years, commencing on the Effective Date. At the sole discretion of
the CCRMA, this Agreement may be renewed for up to one (1) additional five (5) year period, upon the
same terms and conditions stated in the Agreement Documents or as modified and agreed to in writing.

1.3 AGREEMENT DOCUMENTS. This Agreement includes the documents attached to the RFP, and
all amendments or Work Authorizations added hereto as Exhibits, all of which are incorporated herein by
reference and are made a part hereof (together such documents are sometimes referred to herein as the
“Agreement Documents™). For the avoidance of doubt, the term “Agreement” as used in this document
shall include this Toll Collection System Integration, Implementation, and Maintenance Agreement,
Attachments A through D, and all amendments added hereto and thereto as Exhibits.

1.4 PRIORITY. In the event of a conflict, the order of prevailing precedence ({a)-highest order to (e)-
lowest order of precedence) shall be as follows:

(a) Any amendments to the Agreement Documents.

(b) Any Work Authorizations issued pursuant to Article 4.
(c) The Agreement Documents.

{d) Documents as approved by the CCRMA.

(e) The Contractor’s Proposal, to the extent it meets or exceeds the requirements of the
Agreement Documents. In other words, if the Proposal can reasonably be interpreted as providing higher
quality materials or Services than those required by the Agreement Documents or otherwise contains offers,
statements or terms more advantageous to the CCRMA, Contractor’s obligations under the Agreement
Documents shall include compliance with all such statements, offers and terms contained in the Proposal.

Notwithstanding the order of precedence set forth above, in the event of a conflict within documents of the
same priority, the CCRMA shall have the right, in its sole discretion, to determine which provision applies,
unless a provision expressly states that it shall control,

1.5 AMENDMENTS TO AGREEMENT DOCUMENTS. Any changes and/or additions made to the
Agreement Documents as a result of negotiations with the CCRMA, including subsequent Work
Authorizations, shall be included as part of this Agreement and attached hereto as an Exhibit. No such
changes shall be effective unless in writing and signed by both parties,

1.6 AGREEMENT CHANGES IN GENERAL. Changes in the Agreement Documents or the work
required thereunder may be accomplished after execution of the Agreement, and without invalidating the
Agreement, by Work Authorizations, subject to the limitations stated in the Agreement Documents.

ARTICLE 2
TOLL COLLECTION SYSTEM
CUSTOMIZATION AND
IMPLEMENTATION

2.1 COMMENCEMENT OF WORK. The Contractor may be requested to perform Toll Collection
System customization and implementation (“Implementation Services™), which consists generally of the
products and work required for integration of the Toll Collection System as further described in Attachment

B — Scope Of Services.
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2.2 INVOICING AND PAYMENT.

(a) Upon a request for Implementation Services from the CCRMA, the Contractor shall submit
an initial price proposal and project schedule for such Implementation Services. After negotiation and
approval, a final price proposal and project schedule (“Guaranteed Date(s)") will become part of a Work
Authorization initiating the Implementation Services pursuant to Article 4. The process for invoicing and
payment shall be described in the Work Authorization and shall include a process for payment based on
meeting the Guaranteed Date(s). All subsequent invoicing and payments shall conform with the process
described in the approved Work Authorization.

(b) Contractor acknowledges that the CCRMA may obtain funding for portions of
Implementation Services from the federal government, local agencies and other third parties, and Contractor
agrees to segregate and format invoices and payments in a format reasonably requested by the CCRMA
and with detail and information as reasonably requested by the CCRMA. Each invoice shall be organized
to account for applicabie reimbursement requirements, including an allocation for any reimbursements with
respect to applicable insurance and/or bonds, and to facilitate the reimbursement process.

{c) The required contents of an invoice for Implementation Services (an “Implementation
Draw Request™) shall be specified in delail by the Work Authorization and shall include information
relating to the payments owed and the current status of work according to the Guaranteed Date(s).

(d) Within fifieen (15) business days after the CCRMA’s receipt of a complete Implementation
Draw Request, the CCRMA will review the Implementation Draw Request and shall notify the Contractor
of the amount approved for payment and the reason for disapproval of any remaining invoiced amounts or
of any other information set forth in the Implementation Draw Request. Within thirty (30) days after the
CCRMA'’s approval of a Implementation Draw Request, the CCRMA shall pay Contractor the amount
approved for payment with respect to such request.

{e) In the event all requirements are not achieved for an applicable Guaranteed Date set forth
in the Work Authorization, the Contractor may submit an invoice for payment to the CCRMA, showing the
approximate quantities of work done and all permanent materials and equipment fumished but not
incorporated in the work, up to the date of such certificate, and the value of such materials and equipment
as security for the fulfillment of this Agreement by the Contractor until the completion of the particular
Services. At the sole discretion of the CCRMA, the CCRMA may pay all or a portion of such invoice within
thirty {30) days to the Contractor while carrying on the work.

4] The acceptance by the Contractor of payment shall operate as and be a release to the
CCRMA and its agents from all claims of, or liability to, the Contractor for anything done or furnished or
omitted to be done or furnished for or relating to Implementation Services, or any act of the CCRMA to the
Contractor or any corporation or person arising from Implementation.

ARTICLE 3
TOLL COLLECTION SYSTEM
MAINTENANCE SERVICES

3.1 COMMENCEMENT OF WORK. The Contractor may be requested to perform Toll Collection
System maintenance services (“Maintenance Services™), which consists generally of the products and work
required for maintenance of the Toll Collection System as further described in Attachment B — Scope of
Services. The Maintenance Services will continue for a term defined in an approved Work Authorization.

3.2 FEES AND CHARGES. The CCRMA shall pay a monthly fee (the “Monthly Fee”) for
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Maintenance Services to be performed. Upon a request for Maintenance Services from the CCRMA, the
Contractor shall submit a proposed Monthly Fee for such services. After negotiation and approval, a final
Monthly Fee will become part of a Work Authorization initiating the Maintenance Services pursuant to
Article 4. The Monthly Fee shall not be increased following the issvance of a Work Authorization except
for adjustment as a result of damages assessed or through a Supplemental Work Authorization.

33 PAYMENT TERMS.

{(a) Contractor acknowledges that the CCRMA may obtain funding for portions of
Maintenance Services from the federal government, local agencies and other third parties, and Contractor
agrees to segregate Maintenance Services invoices and payments for all such work in a format reasonably
requested by the CCRMA and with detail and information as reasonably requested by the CCRMA.

(b) The required contents of each invoice for Maintenance Services (a “Maintenance Draw
Request”) shall be specified in detail by the Work Authorization and shall include information relating to
the Monthly Fee owed and the progress on ongoing Maintenance work,

(c) Within fifteen (15) business days after the CCRMA’s receipt of a complete Maintenance
Draw Request, the CCRMA will review the Maintenance Draw Request, as applicable, and all attachments
and certificates thereto for conformity with the requirements of the Agreement Documents, and shall notify
Contractor of the amount approved for payment and the reason for disapproval of any remaining invoiced
amounts or of any other information set forth in the Maintenance Price Draw Request. Within thirty {30)
days after the CCRMA'’s approval of a Maintenance Draw Request, the CCRMA shall pay Contractor the
amount approved for payment in respect of such request.

{d) In the event the CCRMA, in good faith, disputes any invoiced amount, the CCRMA shall
have the right to withhold or deduct payment of such disputed amount without incurring any interest
provided that the CCRMA has provided the Contractor with written notice of the amount in dispute and the
reason therefore. No greater than thirty (30) days after Contractor’s receipt of written notice of the amount
and reason for withholding or deducting payment, the parties will work together in good faith to settle the
invoice dispute. If the parties cannot agree on such dispute, such dispute will be handled in accordance with
Section 5.8.

(e) In the event the performance of Maintenance Services is not in conformity with the
requirements specified in the Agreement Documents, the Monthly Fee due for the subsequent month in
which the event occurred will be withheld without incurring any interest charges until such time as the
Contractor corrects or otherwise rectifies the nonconformity. The CCRMA reserves the right to withhold
all or a portion of such Monthly Fee, depending on the severity of the problem. The CCRMA shall give
notice and a full description of the problem to the Contractor prior to withholding the payment. If the
Contractor does not agree with the CCRMA’s decision to withhold such payments, such dispute will be
handled in accordance with Section 5.8.

34 CONTRACTOR REPRESENTATIONS AND WARRANTIES.

{a) Contractor warrants that the Maintenance Services shall be performed with that degree of
skill and judgment normally exercised by recognized professional firms performing services of a similar
nature. For any breach by the Contractor of this warranty for which CCRMA gives notice to the Contractor
within ninety (90} days of delivery of the non-compliant work, the Contractor shall promptly re-perform
any work that is not in compliance with this warranty.
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(b) If the Contractor’s performance of Maintenance Services or other actions of the Contractor
cause damage to equipment, software and/or any other part or portion of the Project subject to the applicable
Work Authorization, regardiess of whether the performance of the Maintenance Services is in accordance
with the warranty provided in Section 3.4(a), the Contractor shall be liable for either repair or replacement
of the equipment, software and/or other part or portion of the Project that was damaged by the performance
of Maintenance Services or other actions.

{c) If the performance of Maintenance Services or other actions is the cause of bodily injury,
death or damage to property owned by third parties, regardless of whether the performance of the work is
in accordance with the warranty provided in Section 3.4(a), the Contractor shall be liable and responsible
for all Claims (as defined in Attachment A — General Provisions) related to such injuries, deaths and/or
damage and the Contractor shall indemnify and hold harmless the CCRMA from and against such Claims.

(d) In the event the Contractor fails within five (5) days to commence and within thirty (30)
days to repair, replace, reprogram, or re-perform its obligations as provided in Section 3.4(a) and/or Section
3.4(b) above with respect to any portion of the CCRMA’s property that is subject to Maintenance Services,
or fails to remedy and repair any and all damage as required by Section 3.4(a) and/or Section 3.4{b) above
with respect to the same, the CCRMA shall have the right to engage another person or entity to perform
such repair and/or remedial work, and the Contractor shall promptly reimburse the CCRMA for all costs
and expenses incurred by the CCRMA in connection with such other person or entity performing such
repair and/or remedial work. If the CCRMA is not promptly reimbursed, the CCRMA shall have the right
to set off any such amounts against any payments due from the CCRMA to the Contractor or any of its
affiliates.

{e) If the Maintenance Services provided by or on behalf of the Contractor under this
Agreement causes damage to any of the CCRMA’s property that is not subject to Maintenance Services,
the CCRMA shall have the right to engage another person or entity to perform the necessary repair and/or
remedial work, and the Contractor shall promptly reimburse the CCRMA for all costs and expenses incurred
by the CCRMA in connection with such other person or entity performing such repair and/or remedial
work. If the CCRMA is not promptly reimbursed, the CCRMA shall have the right to set off any such
amounts against any payments due from the CCRMA to the Contractor or any of its affiliates.

83 Contractor represents and warrants that CCRMA's use of the Contractor Property, as
defined in Attachment A — General Provisions, as contemplated or otherwise permitted herein does not and
will not violate the terms of any open source or other third-party license applicable to or governing the
Contractor Property or any portion or component of thereof. Contractor represents and warrants that none
of the Contractor Property or any portion or component thereof is or are subject to any so-called “copyleft”
or “viral” license such as any version of the GNU General Public License or similar license. Contractor
represents and warrants that neither CCRMA’s implementation of the Contractor Propetty to be provided
hereunder, nor CCRMA’s use of the Contractor Property, or any components thereof, as contemplated or
otherwise permitted herein will cause any of CCRMA's own software to become subject to the terms of
any new or different license, including any open source or third-party license.

(g) The warranties provided for in this Section 3.4 do not apply (i) if the Toll Collection System
subject to the applicable Work Authorization is subject to material damage or misuse due to fault or
negligence of the CCRMA or third parties that substantially impairs its integrity; (ii) to Force Majeure
events, as defined in Attachment A — General Provisions; (iii) to damage caused by power sources or by
peripheral equipment not supplied by Contractor; or (iv) to the extent maintenance, modifications or repairs
are provided by the CCRMA or third parties without Contractor’s approval and such work causes damage
or causes Contractor to be unable to perform the Maintenance Services hereunder or to be able to perform
the Maintenance Services only at additional costs to Contractor which are not reimbursed by the CCRMA.
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35 LIMITATICON OF LIABILITY.

(a) Except for the liability set forth in Sections 3.4(b) and {c). or obligations or liabilities
relating to or arising from obligations of indemnification, confidentiality, or information security or
appropriate treatment of information, above, the Contractor’s total liability to the CCRMA and all liabilities
arising out of or related to Maintenance Services provided and regardless of the legal theory, including
breach of contract, warranty, negligence, strict liability, or statutory liability, shall not, in the aggregate,
exceed the then average Monthly Fee multiplied by sixty (60) (the “Cap”).

(b) Any claim by the CCRMA against Contractor relating to Maintenance Services provided,
other than in warranty, must be in writing and presented to Contractor within the applicable statute of
limitations period. Any claim under warranty must be made within the time specified in the applicable
warranty clause.

(©) This Section 3.5 shall survive termination of this Agreement for any reason.
36 PRICE ADJUSTMENTS.

{a) The prices to be used for establishing pricing for the initial term and any renewal period
described in Section 1.2 shall be based upon the pricing provided in a Work Authorization. Prices in each
Work Authorization may be adjusted through a Supplemental Work Authorization to account for increases
or decreases in the costs of labor and materials from the costs as of the date of issuvance of the Work
Authorization. These adjustments will be made as specified in this Section 3.6, regardless of the actual
variations in cost of labor and materials for such items, and shall be the Contractor’s sole and exclusive
remedy for cost vanations. The Contractor agrees that the economic price adjustments pursuant to this
Section 3.6 shall be the sole basis for adjusting the price to reflect inflation and/or market conditions. The
Contractor warrants that the prices contained in all Work Authorizations and Supplemental Work
Authorizations do not include any contingency to cover anticipated increased costs of performance due to
price inflation following the date of issuance of a Work Authorization.

(b) Economic price adjustments shall be based on the following indices: Labor amounts
shall be adjusted in accordance with the Employment Cost Index (ECI) total compensation private industry
all workers, Series ID CIU20100000000001, (not seasonally adjusted) as published by the U.S. Department
of Labor, Bureau of Labor Statistics.

ARTICLE 4
WORK AUTHORIZATIONS

4.1 WORK AUTHORIZATIONS, GENERALLY.

(a) Each activity, task, or project that is expected to result in a fee to the Contractor shall be
performed pursuant to a separate Work Authorization, signed by the CCRMA and the Contractor. Work
shall be in accordance with the scope, schedule, and budget set forth in said Work Authorization.

)] A Work Authorization shall be based upon agreement between the CCRMA and the
Contractor. Upon oral directive from the CCRMA, the Contractor shall prepare a Work Authorization for
a specific task, to be submitied for the CCRMA’s approval.

(©) No work shall begin on the task until the Work Authorization is approved by the CCRMA’s

Board of Directors and is fully executed. The work shall be performed under applicable provisions of the
Agreement Documents, and the Contractor shall proceed promptly therewith, unless otherwise provided in

698786v.5 0053264/00008



the Work Authorization.

4.2 CONTENT OF WORK AUTHORIZATION. A Work Authorization is a written instrument signed
by the CCRMA and the Contractor stating their agreement upon the following (or combination thereof):

(a) Scope of Work. A Work Authorization shall include a detailed Scope of Work for the
relevant project.

(b) Schedule. A Work Authorization shall include the Guaranteed Date(s) for Implementation
Services or a project term for Maintenance Services.

{c) Budget. A Work Authorization shall include a final price proposal for Implementation
Services or a Monthly Fee for Maintenance Services and a not to exceed amount.

(H If unit prices are stated in the Agreement Documents or subsequently agreed upon,
and if quantities originally contemplated are so changed in a proposed Work Authorization that application
of such unit prices to quantities of work will cause substantial inequity to the CCRMA or Contractor, the
applicable unit prices shall be equitably adjusted.

(2) The Work Authorization shall specify whether payment methods for
Implementation Services or Maintenance Services shall be applied as determined by the Authority to be
most appropriate for the elements or scope of work within the Work Authorization. In no case will the
maximum specified payment stated in the Work Authorization be exceeded without prior written approval
from the CCRMA Executive Director.

{3) The monthly invoice to the CCRMA will include a progress summary of the work
performed during the previous month under each outstanding Work Authorization.

(d) Other. The Work Authorization may include revisions to other terms and conditions of the
Agreement Documents.

ARTICLE 5
MISCELLANEOUS

5.1 GOVERNING LAW - CHOICE OF FORUM. The Agreement shall be governed and construed in
accordance with Texas statutes without taking into account conflicts of laws rules. The parties hereto
expressly agree that the proper forum for adjudication of matters arising under or relating to the Agreement
shall be the courts or tribunals of Cameron County, Texas.

5.2 SECTION HEADINGS. Section headings are included for section identification purposes only
and are not to be considered Agreement terms.

5.3 NOTICE PROVISIONS. Notices under the Agreement Documents shall be in writing and (a)
delivered personally, {b) sent by certified mail, return receipt requested, (c) sent by a recognized ovemnight
mail or courier service, with delivery receipt requested, or (d) sent by facsimile communication followed
by a hard copy and with receipt confirmed by telephone, to those individuals designated by Contractor and
the CCRMA from time to time in writing:

TECSIDEL §.A.

ATTN: Gabriele Cangialosi
1801 8. 2™ St., Suite 370
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Mcallen, TX 78503
C/0O: Michael J. Daley
Email: Gabriele.cangialosi@tecsidel.es

Cameron County Regional Mobility
3461 Carmen Ave

Rancho Viejo, TX 78575

Attn: Pete Sepulveda, Jr.

Phone: 956.621.5571

Fax: 956.621.5590

Email: psepulveda@ccrma.org

In addition, copies of all notices to proceed and suspension, termination and default notices
forwarded by either Party shall be delivered to the following Persons:

Locke Lord LLP

600 Congress Avenue, Suite 2200
Austin, TX 78701

Attn: C. Brian Cassidy

Phone: (512) 305-4855

Fax: (512) 391-4855

Email: beassidy@lockelord.com

All communications to the CCRMA shall be clearly marked with the contract number to identify
this Agreement.

54 ASSIGNMENT BY CCRMA OR CONTRACTOR.

{a) The Contractor shall cooperate with and assist the CCRMA in connection with any
transition of the maintenance of all or any portion of the Project as applicable, to another maintenance
provider. This cooperation and assistance shall include, but not be limited to, preparation of a detailed
succession plan that shall be sufficient to assist the CCRMA and its new Maintenance Services provider in
accomplishing a non-disruptive transition of Maintenance Services for the Project. The CCRMA shall pay
the Contractor for its reasonable costs in connection with the preparation of such succession plan on a time
and materials basis as set forth in the relevant Work Authorization.

)] CCRMA has the right to assign the entire contract to another government or private agency.

(c) Contractor has the right to assign the contract to another company as part of a merger or
full asset or company sale.

5.5 TERMINATION.
(a) Causes. The Agreement may be terminated due to any of the following conditions.
{1) By mutual agreement and consent, in writing from both parties.

(2) By CCRMA by nctice in writing to the Contractor as a consequence of failure by
the Contractor to perform the work set forth in the Agreement Documents in a satisfactory manner.
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(3) By either party, upon the failure of the other party to fulfill its material obligations
as set forth in the Agreement Documents, The parties agree that Contractor’s failure to receive payment on
any undisputed invoice for a period of sixty (60) days shall be a failure of a party to fulfill its material
obligations.

(4) By CCRMA for reasons of its own, not subject to the mutual consent of the
Contractor, by giving thirty (30) days’ notice of termination in writing to the Contractor.

(5) By either party, without consent or advance notice to the other, in the event this
Agreement is declared void or unenforceable by a court or tribunal of competent jurisdiction.

(6) By satisfactory completion of all Services and obligations described herein.

Prior to termination pursuant to 5.5(a)(2) and 5.5(a)(3), above, the party that has failed to perform
or fulfill its material obligations shall be afforded ninety (90) days, following receipt of written notice from
the other party, to cure the failure.

(b) Measurement. Should CCRMA terminate this Agreement as herein provided, no fees other
than fees due and payable at the time of termination shall thereafter be paid to the Contractor. The value of
the work performed by the Contractor prior to termination shall be determined in accordance with Section
3.5(d). Compensation for work at termination will be based on a percentage of the work completed at that
time. Should CCRMA terminate the Agreement under Section 5.5(a)(4) above, the Contractor shall not
incur costs during the thirty (30) day notice period in excess of the amount incurred during the preceding
thirty (30) days.

(c) Value of Completed Work. If the Contractor defaults in the perforimance of this Agreement
or if CCRMA terminates this Agreement for fault on the part of the Contractor, CCRMA will give
consideration, in its sole discretion, to the following when calculating the value of the completed work: (1)
the actual costs incurred (not to exceed the prices set forth in a Work Authorization) in performing the work
to the date of default; (2) the amount of work required which was satisfactorily completed to date of default;
(3) the value of the work which is usable to CCRMA; (4) the cost to CCRMA of employing another firm
to complete the required work; (5) the time required to employ another firm to complete the work; and (6)
other factors which affect the value to CCRMA of the work performed. If CCRMA terminates the
Agreement for reasons of its own, not subject to the mutual consent of the Contractor, in accordance with
Section 5.5.(a)(4) above, or CCRMA terminates the Agreement in response to a court decision in
accordance with Section 5.6(a)(5) above, then

{n with respect to Implementation Services, CCRMA will pay to the Contractor the
fair and reasonable value of the work completed in accordance with the Agreement up to the termination
date. In such event, CCRMA will give consideration, in its sole discretion, to the following when calculating
the value of the completed work: (1) the actual cost incurred (not to exceed the prices set forth in a Work
Authorization) by the Contractor in performing the work to the date of termination; (2) the amount of work
required which was satisfactorily completed to the date of termination; (3) the value of the work which is
useable to CCRMA,; and (4) other factors which affect the value to CCRMA of the work performed; and

(2) with respect to Maintenance Services, the Contractor shall immediately invoice
CCRMA for all accrued and unpaid Monthly Fees (not to exceed the prices set forth in a Work
Authorization), and CCRMA shall pay the invoiced amount pursuant to Section 3.3, provided, however,
that (a) CCRMA shall have the right to set-off against such invoiced amount any and all amounts due or
that may be due to CCRMA from the Contractor as a result of a breach of the Contractor’s obligations or
representations and warranties set forth in Article 3.
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(d) Calculation of Payments. CCRMA shall use the appropriate Work Authorization in
determining the value of work performed on Implementation Services up to the time of termination. If
included in the applicable Work Authorization, the sum of the overhead percentage rate for payroli additives
and for general and administrative overhead costs during the years in which work was performed on
Implementation Services shall be used to calculate partial payments, Any portion of the fixed fee not
previously paid in the partial payments shall not be included in the final payment.

{(e) Excusable Delays. Except with respect to defaults of subcontractors, the Contractor shall
not be in default by reason of any failure in performance of the Agreement in accordance with its terms
(including any failure to progress in the performance of the work) if such failure arises out of causes beyond
the control and without the default or negligence of the Contractor and meeting the definition of Force
Majeure Events as set forth and qualified in Attachment A — General Provisions.

(H) Materials. In the event of any termination of this Agreement, CCRMA shall have the
obligation to purchase materials delivered by Tecsidel, if part of an approved invoice. In addition, in the
event of any termination of this Agreement for any reason, both parities’ obligations with respect
to Contractor Confidential Information and CCRMA Confidential Information, as each is defined
in Attachment A — General Provisions shall survive the expiration or earlier termination of this
Agreement.

(z) Surviving Requirements. The termination of this Agreement and payment of an amount in
settlement as prescribed above shall extinguish the rights, duties, and obligations of CCRMA and the
Contractor under the Agreement Documents, except for those provisions that establish responsibilities that
extend beyond the term of the Agreement or as otherwise provided in any other Agreement Document.

(h) Transition. In the event of any termination or expiration pursuant to this Agreement, or any
order, statement of work, or other agreement or engagement hereunder, CCRMA’s rights hereunder or
thereunder and ability to use and access the Contractor Property hereunder or thereunder (including with
respect to access to data) shall survive for a period of not less than 90 days to allow CCRMA to transition
to its own or a third party’s similar offerings or functionalities.

5.6 RIGHT TO SETOFF. The CCRMA shall have the right, without being in breach of any of its
obligations hereunder to set off any amounts payable by the Contractor to CCRMA under this Agreement
against any amounts payable by the CCRMA to the Contractor.

5.7 FEDERAL LAW COMPLIANCE. Contractor covenants at all times to perform its duties and
obligations hereunder in compliance with all applicable federal laws and regulations necessary to be eligible
for TIFIA funding.

5.8 DISPUTES. Any dispute between the parties as to the interpretation of, subject matter of, or in any
way related to, any one or more of the Agreement Documents, is to be resolved by the two parties attempting
to reach a fair and equitable resolution by using good faith negotiation followed by, if necessary, one or
more of the following means. The means to be used are:

(a) mediation;
(b) arbitration; and/or
(c) legal proceedings in a court of competent jurisdiction.
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5.9 NON-SOLICITATION. Neither party shall, during the period beginning from the start of this
agreement unti] one (1) year after termination of this agreement, directly or indirectly, recruit, solicit,
employ, engage as a consultant or otherwise retain any of the other party’s employees who are involved in
the performance of this agreement. Each party agrees that the other party’s remedy at law for a breach of
this Section 5.9 shall be inadequate and that the non-breaching party shall be entitled to seek injunctive
relief for such breach, without proof of irreparable injury, in addition to any other right or remedy it may
have.

11
698786v.5 0053264/00008



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first
above wrilten.

CAMERCN COUNTY REGIONAL MOBILITY
AUTHORITY

CONTRACTOR:

By:
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ATTACHMENTS:

Attachment A — General Provisions

Attachment B — Scope of Services

Attachment C — Contractor Proposal

Attachment D — Information Security Addendum
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ARTICLE 1. NOTICES TO PROCEED - WORK AUTHORIZATIONS

A, Use. The Contractor shall not begin any Services until CCRMA issues a Work Authorization for
the particular Services and a Notice to Proceed, if provided for in the Work Authorization. Costs incurred
by the Contractor before a Work Authorization or Notice to Proceed are issued are not eligible for
reimbursement.

B. No Guaranteed Work. Work Authorizations are issued at the discretion of the CCRMA. While
itis CCRMA’s intent to issue Work Authorizations hereunder, the Contractor shall have no cause of action
conditioned upon the lack or number of Work Authorizations issued.

ARTICLE 2. PROGRESS

A, Inspections. The work and all reimbursements may be subject to periodic review by CCRMA and
associated government agencies.

B. Reports. The Contractor shall promptly advise CCRMA in writing of events that have a significant
impact upon the progress of the work, including:

I. problems, delays, or adverse conditions that will materially affect the ability to meet the
time schedules and goals, or preclude the attainment of Guaranteed Dates set forth in a
Work Authorization; this disclosure will be accompanied by statement of the action taken
or contemplated, and any CCRMA or federal assistance needed to resolve the situation;
and

2. favorable developments or events which enable meeting the Guaranteed Dates set forth in
a Work Authorization sooner than anticipated.

C. Corrective Action. Should CCRMA determine that the progress of work does not satisfy the
Guaranteed Dates set forth in a Work Authorization, CCRMA shall review the project schedule with the
Contractor to determine the nature of corrective action needed.

ARTICLE 3. SUSPENSION OF WORK

A. Notice. Should CCRMA desire to suspend work but not terminate the Agreement, CCRMA may
verbally notify the Contractor followed by written confirmation, giving 30 days’ notice. Both parties may
waive the 30-day notice in writing. In the event that CCRMA has not paid any undisputed invoice to
Contractor within 60 days, Contractor shall have the right to suspend its operations until such payment has
been made, plus any additional costs associated with suspending ils operations.

B. Reinstatement. The work may be reinstated and shall be resumed in full force and effect within
60 days of receipt of written notice from CCRMA to resume the work. Both parties may waive the 60-day
notice in writing.

C. Effect of Suspension of Work on Agreement Time. If CCRMA suspends the work for reasons
related to its own convenience and not due to the actions or fault of Contractor, or if the Contractor suspends
the Agreement as set forth in this Article, then the affected Guaranteed Date(s) set forth in a_Work
Authorization shall be extended for the same number of days that the work is suspended, plus a mutually
agreed upon number of additional days for re-mobilization of Contractor’s resources, and the period of the
Agreement shall begin to run again whenever the work is reinstated. Furthermore, CCRMA shall pay all
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reasonable and necessary costs actually incurred by Contractor in suspending the work and restarting the
work. If CCRMA disagrees with the costs incurred by Contractor in suspending and restarting the work or
with the number of additional days needed for re-mobilization of Contractor’s resources, such dispute will
be handled in accordance with Section 5.8 of the Agreement.

D. Limitation of Liability. Except as set forth in this Article, CCRMA shall have no liability for
work performed or costs incurred prior to the date authorized by CCRMA to begin work, during periods
when work is suspended, or after the completion date of the Agreement.

ARTICLE 4. OWNERSHIP OF DATA AND DELIVERABLES

A. Ownership of Material. Ownership of all data, materials, and documentation originated and
prepared for CCRMA pursuant to the RFP and under the Agreement do and, shall immediately as prepared,
belong exclusively to CCRMA and be subject to public inspection in accordance with applicable law.

B. For the purposes of this agreement, “Intellectual Property” means any intellectual or industrial
property right, including any patent, copyright, trade mark, service mark or trade name, right in software,
moral right, right in an invention, domain name, trade secrets, and all similar or equivalent rights in each
case whether registered or not and including all applications (or rights to apply) for, or renewal or extension
of, such rights which exist now or which will exist in the future in the United States of America and all
other countries in the world.

C. Except as set forth herein, Contractor is the sole and exclusive owner of all Intellectual Property
Rights in any software, concepts, ideas, methods, methodologies, procedures, processes, know-how,
techniques (including, without limitation, structure, sequence, logic, coherence and methods of analysis and
systems), and separable code developed independently by Contractor or by Contactor working in
cooperation with CCRMA in the course of Contractor’s performance of its obligations under this
Agreement and related to the Toll Collection System (collectively, “Contractor Technology™), together with
all Contractor trademarks, discoveries, improvements, and inventions that are related to the Contractor
Technology (collectively, “Contractor Property”). Contractor shall retain ownership of the software source
code at all times. Contractor shall have no Intellectual Property rights in any data or CCRMA Confidential
Information provided to, hosted by, or accessible by Contractor in connection with this Agreement, and as
between the parties, CCRMA shall hold all rights thereto, other than as expressly provided herein. CCRMA
shall own all reports and deliverables provided, to be provided, or which Contractor is obligated to provide,
under or in furtherance of purposes of this Agreement, and Contractor hereby assigns any and all Intellectual
Property rights it may have in such reports or deliverables.

D. CCRMA grants Contractor a license 1o use any data or CCRMA Confidential Information provided
to, hosted by, or accessible by Contractor in connection with this Agreement, and as between the parties,
CCRMA as reasonably necessary for Contractor to fulfill the purposes of this Agreement and no other
purpose. Contractor shall and hereby does grant to CCRMA a worldwide, fully-paid, perpetual, non-
exclusive license and rights to use Contractor Technology, Contractor Property, and other Intellectual
Property (and concepts, ideas, methods, methodologies, procedures, processes, know-how, techniques
(including, without limitation, structure, sequence, logic, coherence and methods of analysis and systems),
documents (in any format), materials and code subject thereto) as reasonably necessary or appropriate for
fulfillment of the purposes of this Agreement or use of any Contractor Property hereunder.

E. Disposition of Documents.All documents prepared by the Contractor as part of work provided
under the Agreement Documents and all documents furnished to the Contractor by CCRMA shall be
delivered to CCRMA upon request by CCRMA. The Contractor, at its own expense, may retain copies of
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such documents or any other data which it has furnished CCRMA under the Agreement Documents, but
may only further use that data to the extent expressly authorized in the Agreement Documents, and shall
return or securely destroy such documents following termination and transition, or upon written request of
CCRMA.

F. Release of Design Plans. The Contractor (1) will not release any plans created or collected under
the Agreement Documents except to its subcontractors as necessary to complete the Agreement; (2) shall
include a provision in all subcontracts which acknowledges CCRMA’s ownership of the plans and prohibits
their use for any use other than on behalf of CCRMA under the Agreement Documents; and (3} is
responsible for any improper use of the plans by its employees, officers, or subcontractors, including costs,
damages, or other liability resulting from improper use. Neither the Contractor nor any subcontractor may
charge a fee for the portion of the plans created by CCRMA.

G, Confidentiality of Information. The parties shall not disclose and shall use all reasonable
endeavors, including through appropriate contractual or employee policy requirements, to prevent their
employees and agents from disclosing any Confidential Information (meaning CCRMA Confidential
Information and Centractor Confidential Information) or other data disclosed to the other party pursuant to
this Agreement. Confidential Information shall include commercial, financial, marketing or technical
information, know-how, trade secrets or business methods, or Personal Information (as defined in the
Information Security Addendum), whether disclosed orally or in writing and whether marked confidential
or not.

This Paragraph 4.G shall not apply to:

i. any disclosure of information that is reasonably required by persons engaged in the
performance of this agreement, provided that such disclosures be limited to that minimally
necessary for performance of such person’s responsibilities in furtherance of the
performance of obligations under this Agreement;

ii. any matter that is already generally available and in the public domain otherwise than as a
result of a breach of this Paragraph 4.G;

fii, any disclosure to enable a determination to be made in accordance with agreed procedures
governing disputes between the parties;

iv. any disclosure which is required by any law (including any order of a court of competent
jurisdiction), any parliamentary obligation or the rules of any stock exchange or
governmental or regulatory authority having the force of law, provided that the party upon
whom such requirement is imposed shall, to the extent permissible: (a) disclose the
requirement to the party whose Confidential Information is subject to such requirement in
advance of making the disclosure, and (b) cooperate with the party whose Confidential
Information is subject to such disclosure in seeking to resist or minimize the required
disclosure and/or procure appropriate protections for the information to be disclosed; or

v. any disclosure of information which is already lawfully in the party’s possession prior to
its disclosure by the other party.

Where disclosure is permitted under paragraphs (i) or (iii) above, the party disclosing the information shall
procure that the recipient of the information be subject to the same obligation of confidentiality as that
contained in this Paragraph 4.G.
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The parties acknowledge and understand that in the course of fulfilling obligations under this Agreement,
Contractor may come into possession of, gain access to, be provided with access to, or have in their
possession, custody, or control certain personally identifiable information of individuals, such as an
individual's Social Security number, driver’s license number, bank or payment card account information,
health or medical information, employment-related information, or login and password credentials
(“*Personal Information”). Contractor acknowledges its responsibility for Personal Information and shall at
all times comply with the provisions of the Information Security Addendum, which is attached hereto and
incorporated by reference with respect to Personal Information and CCRMA Confidential Information.

ARTICLE 5. PUBLIC INFORMATION

CCRMA will comply with Government Code, Chapter 552, the Public Information Act (“PIA™),
and 43 Texas Administrative Code § 3.10 et seq. in the release of information produced under the
Agreement. The Contractor has asserted that all Software delivered by the Contractor to CCRMA is
deemed by the Contractor to be proprietary, confidential, or otherwise exempt from disclosure under the
PIA. CCRMA will use reasonable efforts to notify the Contractor if a request for public information is
received which may require CCRMA to disclose any portion of the Software or any other material that the
respondent has clearly marked as proprietary, confidential, or otherwise exempt from disclosure under the
PIA so as to allow the Contractor the opportunity to protect such materials from public disclosure. CCRMA
is not obligated to assert or argue on behalf of the Contractor that any information provided to CCRMA is
exempt from required disclosure and shall not be liable for the disclosure of any information submitted by
the Contractor,

ARTICLE 6. PERSONNEL, EQUIPMENT AND MATERIAL

A, Contractor Resources. The Contractor shall provide adequate and sufficient personnel and
equipment to perform the work required under the Agreement. The Contractor certifies that it presently
has adequate qualified personnel in its employment for performance of the work required under the
Agreement Documents, or it will be able to obtain such personnel from sources other than CCRMA.

B. Removal of Contractor Employee. All employees of the Contractor assigned to this Agreement
shall have such knowledge and experience as will enable them to perform the duties assigned to them. The
CCRMA may instruct the Contractor to remove any employee from association with work authorized in
the Agreement Documents if, in the sole opinion of CCRMA, the work of that employee does not comply
with the terms of the Agreement Documents or if the conduct of that employee becomes detrimental to the
successful completion of the work.

C. Replacement of Key Project Personnel. The Contracter must notify CCRMA in writing as soon
as possible, but no later than three business days after a person designated as Key Project Personnel is
removed from association with this Agreement, giving the reason for removal.

D. CCRMA Approval of Replacement Personnel. The Contractor may not replace (1) Key Project
Personnel without substituting in their positions replacements having equivalent qualifications and
notifying CCRMA of such replacements which notice shall include the qualifications of the successors
without the prior written consent of CCRMA.CCRMA must be satisfied that the new Key Project Personnel
subject to this Paragraph 6.D is qualified to provide the authorized Services. If CCRMA determines that
the new Key Project Personnel subject to this Paragraph 6.D is not acceptable, the Contractor may not use
that person in that capacity and shall replace him or her with one satisfactory to CCRMA within 45 days.

ARTICLE 7. SUBCONTRACTING
4
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A. Prior Approval. The Contractor shall not assign, subcontract or transfer any portion of the
Services related to the work under the Agreement Documents without prior written approval from CCRMA;
provided, however, that this does not limit Contractor’s subcontracting to other firms to furnish specialized
technology components and Services that the Contractor does not manufacture or produce in-house.
CCRMA shall respond to a Contractor’s request under this Article 7 to assign, subcontract or transfer any
portion of the Services within seven (7} days of receipt of the request.

B. Required Provisions, All subconiracts for Services shall include the provisions included in this
Attachment A, General Provisions, and any provisions required by law. The Contractor is authorized to pay
the subcontractors in accordance with the terms of the subcontract, and the basis of payment may differ
from the basis of payment by CCRMA to the Contractor.,

C. Prior Review. Subcontracts for Services in excess of $25,000 shail be subject to review and
approval by CCRMA prior to performance of work thereunder,

D. Contractor Responsibilities. No subcontract relieves the Contractor of any responsibilities under
the Agreement Documents.

ARTICLE 8. INSPECTION OF WORK

The Contractor shall furnish CCRMA, and its authorized representatives, with every reasonable
opportunity and facility for inspection and making certain that the work under this Agreement is performed
and the materials are furnished in accordance with the requirements and intent of the Agreement
Documents. Such inspection may include plant and/or shop visits and extensive field inspection during the
toll equipment installation and testing phases. CCRMA and its authorized representatives reserve the right
to perform a plant or shop visit, as long as they provide two working days’ notice prior to the actual visit.

ARTICLE 9. AUTHORITY RESPONSES

CCRMA agrees to use its best efforts to respond in a timely manner to all submittals made by
Contractor and to all of Contractor’s written requests for input, interpretation, clarification, confirmation or
information in sufficient detail to permit Contractor to proceed with its work without delay.

ARTICLE 10. OBLIGATION TO PERFORM FUNCTIONS

Any failure or neglect on the part of CCRMA to enforce provisions provided in the Agreement
dealing with supervision, control, inspection, testing, or acceptance and approval of the work shall not
relieve the Contractor from full compliance with the Agreement Documents, nor render CCRMA liable to
the Contractor for money damages, extensions of time or increased compensation of any kind. The
Contractor shall not be held responsible for any time extensions which are initiated by CCRMA.

ARTICLE 11. COMPLIANCE WITH LAWS

The Contractor shall comply with all applicable federal, state, and local laws, statutes, codes,
ordinances, rules and regulations, and the orders and decrees of any court, or administrative bodies or
tribunals in any manner affecting the performance of the Agreement, including, without limitation, worker’s
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compensation laws, minimum and maximum salary and wage statutes and regulations, nondiscrimination,
and licensing laws and regulations. When required, the Contractor shall furnish CCRMA with satisfactory
proof of its compliance therewith.

ARTICLE 12. INDEMNIFICATION

A, ERRORS, OMISSIONS, NEGLIGENT ACTS.IN ADDITION TO ANY INDEMNIFICATION
PROVISIONS SET FORTH IN ANY OTHER AGREEMENT DOCUMENT, THE CONTRACTOR
SHALL DEFEND AND HOLD HARMLESS CCRMA, EACH OF CCRMA'S AFFILIATES, AND
EACH OF THEIR RESPECTIVE SUCCESSORS, ASSIGNS, OFFICERS, DIRECTORS,
SHAREHOLDERS, EMPLOYEES, AGENTS AND REPRESENTATIVES (EACH INDIVIDUALLY, A
“CCRMA INDEMNIFIED PARTY” AND COLLECTIVELY, THE “CCRMA INDEMNIFIED
PARTIES”) FROM ANY AND ALL DAMAGES, LIABILITY, LOSSES, COSTS, EXPENSES,
CLAIMS, JUDGMENTS, ATTORNEY’S FEES AND EXPENSES (COLLECTIVELY, “CLAIMS™),
ARISING OUT OF THE PERFORMANCE OF THIS AGREEMENT BY THE CONTRACTOR TO THE
EXTENT CAUSED, WHETHER IN WHOLE OR IN PART, BY REASON OF THE CONTRACTOR'S,
ITS OFFICERS’, DIRECTORS’, AGENTS’, EMPLOYEES’, SUBCONTRACTORS’, OR
REPRESENTATIVES’ ERROR OR OMISSION OR NEGLIGENT ACTS OR WILLFUL
MISCONDUCT OR MATERIAL BREACH OF THIS AGREEMENT. THE CONTRACTOR HEREBY
WAIVES POTENTIAL IMMUNITY AVAILABLE TO |IT UNDER THE WORKERS’
COMPENSATION ACTS OF THE STATE OF TEXAS OR ANY OTHER STATES AND
ACKNOWLEDGES AND RECOGNIZES THAT THE CONTRACTOR IS ASSUMING POTENTIAL
LIABILITY FOR ACTIONS BROUGHT BY ITS OWN EMPLOYEES ARISING OUT OF THE
PERFORMANCE OF THIS AGREEMENT BY THE CONTRACTOR BUT ONLY WITH RESPECT TO
CLAIMS AGAINST THE CONTRACTOR BY CCRMA FOR INDEMNITY UNDER THIS
PROVISION. THIS INDEMNITY SHALL NOT APPLY TO LOSSES CAUSED BY THE (I)
NEGLIGENCE OF CCRMA OR ITS EMPLOYEES OR (II) CCRMA’S MATERIAL BREACH OF THIS
AGREEMENT. THIS INDEMNIFICATION SHALL SURVIVE THE EXPIRATION OR EARLIER
TERMINATION OF ALL OR ANY PORTION OF THIS AGREEMENT.

B. Intellectual Property Indemnification. Contractor represents and warrants that it owns or has
secured all rights necessary to provide the offerings provided under this Agreement to CCRMA. Contractor
will defend, indemnify, and hold harmless Customer against any and all costs, damages, settlement
amounts, liabilities, penalties, fees (including attorneys’ fees, court costs, and litigation fees), or
assessments arising from any third-party claims, actions, or demands relating to any allegation that any of
the offerings hereunder or Customer’s use of the offerings violates a third party’s intellectual property or
proprietary rights.

C. Attorney Fees. Each party shall, to the extent allowed by law, hoid harmless the prevailing party
from any and all expense, including, but not limited to, attorey fees which may be incurred by the
prevailing party in litigation or otherwise resisting claims or liabilities which may be imposed on the other
party as a result of activities by the other party, its agents, or employees.

D. Conduct of Claims. The indemnification obligations under this Agreement are subject to the
following:

1. A CCRMA Indemnified Party shall promptly give notice to the Contractor of any claim,
whether between the parties or brought by a third party, specifying in reasonable detail the
factual basis for the claim; provided, however, that the failure to give prompt notice shall not
Jjeopardize the right of any CCRMA Indemnified Party to indemnification except to the extent
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such failure shall have materially prejudiced the ability of the Contractor to defend such claim,
Such notice shall be given by the CCRMA Indemnified Party as prompily as reasonably
practicable, but within ten (10) business days after the CCRMA Indemnified Party becomes
aware of such claim.

2. The Contractor’s indemnification obligations are conditioned upon the CCRMA Indemnified
Party permitting the Contractor, upon request, in accordance with Paragraph 12.C.3 below, and
at the Contractor’s cost and expense, to assume and have sole control of the defense and
settlement of any claim, whether between the parties or brought by a third party. Subject to the
Contractor having assumed the defense in accordance with Paragraph 12.D.3 below, the
CCRMA Indemnified Party agrees not to make any material admission voluntarily or
intentionally of any liability or agreeing to settle or compromise any such claim without
Contractor’s prior written consent.

3. To assume the defense of such claim, the Contractor shall first have acknowledged in writing
to the CCRMA Indemnified Party the Contractor’s obligation to indemnify and defend the
CCRMA Indemnified Party as set forth herein for the matter. Subject to the foregoing, the
Contractor shall commence and proceed diligently to defend such claim. In the absence of
such assurance in writing, the CCRMA Indemnified Party shall retain the right, but not the
duty, to control the defense of such claim, without prejudicing in any way its right to recover
all indemnified damages and claims under this Section.

4. Subject to the Contractor’s agreement to reimburse the CCRMA Indemnified Party’s expenses
in doing so, the CCRMA Indemnified Party agrees to cooperate with Contractor in every
reasonable manner in the defense of such claim. The Contractor shall at all times keep the
CCRMA Indemnified Party reasonably apprised of the status of any such action.

5. The CCRMA Indemnified Party shall have the right to participate, at its expense, in the control
of the defense in the event such action may subject the CCRMA Indemnified Party to either
criminal or non-monetary regulatory penalties or sanctions.

6. The Contractor shall not, without the prior written consent of the CCRMA Indemnified Party,
effect a settlement of any such claim to the extent that it contains (i) any admission on the part
of the CCRMA Indemnified Party of wrongdoing; or (ii) any sanctions other than requiring the
CCRMA Indemnified Party to stop using the Contractor Property, or portion thereof, deemed
to be infringing.

7. To the extent Contractor does not assume the obligation to defend and pay as set forth herein
and is ultimately found to have had such obligation, then the Contractor shall pay and reimburse
the CCRMA Indemnified Party (in addition to Contractor’s obligations as set forth herein) for
its reasonable attorneys’ fees, court costs and litigation expenses relating to the claim, as well
as any settlement reasonably entered into by the CCRMA Indemnified Party with a third party.

ARTICLE 13. CONTRACTOR’S RESPONSIBILITY

A. Accuracy. The Contractor shall be responsible for the accuracy of work and shall promptly make
necessary revisions or corrections resulting from its errors, omissions, or negligent acts without
compensation.
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B. Errors and Omissions. The Contractor’s responsibility for all questions arising from design errors
and/or omissions will be determined by CCRMA. The Contractor will not be relieved of the responsibility
for subsequent correction of any such errors or omissions or for clarification of any ambiguities until after
the work has been completed.

ARTICLE 14. PERMITS, LICENSES, FEES AND TAXES

The Contractor is responsible for obtaining all permits and licenses which are not provided by
CCRMA and must pay all charges and fees and give all notices necessary and incidental to the due and
lawful prosecution of the work under the Agreement Documents.

ARTICLE 15. COOPERATION BETWEEN CONTRACTORS

The Contractor shall work closely with any other contractors who will be working for CCRMA and
for TxDOT for the purpose of coordinating any activity which may affect both contractors, including
CCRMA and/or TxDOT contractors engaged in road construction, and contractors performing toll
equipment installation, equipment testing, power requirements, conduit requirements, etc, It will be critical
that close coordination between the Contractor and other contractors is maintained.

ARTICLE 16. INSURANCE

The Contractor shall secure and maintain insurance in its own name and at its own expense with
insurance companies which are rated at least A-VII by A.M. Best Company. The Contractor shall not
commence work under the Agreement Documents until it has provided insurance of such character and in
such amounts shown below as will provide adequate protection for CCRMA employees, its authorized
representatives, and others lawfully on its property and for the Contractor, against all liabilities, damages
and accidents, or has provided equivalent protection by some approved method. The Contractor shall
maintain such insurance or equivalent protection in force during the life of this Agreement, The Contractor
shall furnish CCRMA with satisfactory proof of carriage of insurance prior to execution of the Agreement,
and no modification or change or insurance carriage and provisions shall be made without 30-days written
advance notice to CCRMA. A memorandum of issuance shall be available to CCRMA stating CCRMA is
an additional insured, on a primary and non-contributory basis. Neither approval by CCRMA, nor a failure
to disapprove insurance furnished by the Contractor, shall release the Contractor of full responsibility for
liability, damages and accidents, as set forth herein.

If any operations are performed on the construction site by a subcontractor, the Contractor shall
carry on its own behalf protective Liability and Property Damages Insurance at the same limits set forth for
its own operations.

Before the Contractor, or any subcontractor, will be permitted to enter upon the right-of-way of the
Project, the policies for the foregoing insurance shall have been approved by CCRMA and certificates
therefore filed, as above required.

The minimum acceptable limits of coverage are:

o Comprehensive General Liability (each occurrence) 51,000,000
* Comprehensive General Liability (Aggregate) $3,000,000
8
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¢ Employee Liability $500,000
o  Workers Compensation Statutory

¢ Comprehensive Auto Liability, Bodily Injury and Property
Damage including all owned, hired and non-owned vehicles $1,000,000

e Cyber liability or data breach loss insurance that includes
coverage for any reimbursable amounts arising from a Security
Incident as set forth in the Information Security Addendum. $2,000,000

o Excess/Umbrella Liability $4,000,000*

* In addition to the primary coverage listed, an umbrella or excess liability policy of not less
than $4,000,000 for any one occurrence of general liability, automobile liability, casualty
(casualty, shall include but not be limited to any damage, theft, or other loss of CCRMA’s
spare parts stored by the Contractor on behalf of CCRMA) and employers’ liability.

IN ADDITION TO ANY INDEMNIFICATION PROVISIONS SET FORTH IN ARTICLE 12 OF
THIS ATTACHMENT A - GENERAL PROVISIONS OR ANY OTHER AGREEMENT DOCUMENT,
THE CONTRACTOR AND CONTRACTOR’S DIRECT PARENT SHALL DEFEND AND HOLD
HARMLESS CCRMA, EACH OF CCRMA’S AFFILIATES, AND EACH OF THEIR RESPECTIVE
SUCCESSORS, ASSIGNS, OFFICERS, DIRECTORS, SHAREHOLDERS, EMPLOYEES, AGENTS
AND REPRESENTATIVES (EACH INDIVIDUALLY, A “CCRMA INDEMNIFIED PARTY” AND
COLLECTIVELY, THE “CCRMA INDEMNIFIED PARTIES”) FROM ANY AND ALL DAMAGES,
LIABILITY, LOSSES, COSTS, EXPENSES, CLAIMS, JUDGMENTS, ATTORNEY'S FEES AND
EXPENSES (COLLECTIVELY, “CLAIMS"), ARISING OUT OF THE PERFORMANCE OF THIS
AGREEMENT BY THE CONTRACTOR TO THE EXTENT CAUSED, WHETHER IN WHOLE OR IN
PART, BY REASON OF THE CONTRACTOR’S, ITS OFFICERS’, DIRECTORS’, AGENTS’,
EMPLOYEES’, SUBCONTRACTORS’, OR REPRESENTATIVES’ FAILURE TO OBTAIN THE
PROPER INSURANCE COVERAGES SPECIFIED UNDER THIS ARTICLE 17. THE CONTRACTOR
AND CONTRACTOR’S DIRECT PARENT EACH HEREBY WAIVES POTENTIAL IMMUNITY
AVAILABLE TO IT UNDER THE WORKERS’ COMPENSATION ACTS OF THE STATE OF TEXAS
OR ANY OTHER STATES AND ACKNOWLEDGES AND RECOGNIZES THAT THE
CONTRACTOR AND CONTRACTOR’S DIRECT PARENT ARE EACH ASSUMING POTENTIAL
LIABILITY FOR ACTIONS BROUGHT BY CONTRACTOR’S OWN EMPLOYEES ARISING OUT
OF THE PERFORMANCE OF THIS AGREEMENT BY THE CONTRACTOR BUT ONLY WITH
RESPECT TO CLAIMS AGAINST THE CONTRACTOR BY CCRMA FOR INDEMNITY UNDER
THIS PROVISION. THIS INDEMNITY SHALL NOT APPLY TO LOSSES CAUSED BY THE (I)
NEGLIGENCE OF CCRMA OR ITS EMPLOYEES OR (II) CCRMA'S MATERIAL BREACH OF THIS
AGREEMENT. THIS INDEMNIFICATION SHALL SURVIVE THE EXPIRATION OR EARLIER
TERMINATION OF ALL OR ANY PORTION OF THIS AGREEMENT.

ARTICLE 17. MAINTENANCE, RETENTION AND AUDIT OF RECORDS

A, Retention Period. The Contractor shall maintain all books, documents, papers, accounting records
and other evidence pertaining to costs incurred and work provided (hereinafter called the Records). The
Contractor shall make the records available at its office during the term of the Agreement and for four years
from the date of final payment under the Agreement, until completion of all audits, or until pending
litigation has been completely and fully resolved, whichever occurs last.
9
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B. Availability. CCRMA or any of its duly authorized representatives shall have access to the
Contractor’s records which are directly pertinent to this Agreement for the purpose of making audits,
examinations, excerpts and transcriptions.

ARTICLE 18. DISPUTES

A. Disputes Not Related to Agreement Services. The Contractor shall be responsible for the
settlement of all contractual and administrative issues arising out of any procurement made by the
Contractor in support of the work authorized herein.

B. Disputes Concerning Work or Cost. Any dispute concerning the work under the Agreement
Documents or additional costs, or any non-procurement issues shall be settled in accordance with
Section 5.8 of the Agreement.

ARTICLE 19. SUCCESSORS AND ASSIGNS

The Contractor and CCRMA do each hereby bind themselves, their successors, executors,
administrators and assigns to each other party of this Agreement and to the successors, executors,
administrators and assigns of such other party in respect to all covenants of this Agreement. The Contractor
shall not assign, subcontract or transfer its interest in the Agreement without the prior written consent of
CCRMA. For the avoidance of doubt, the foregoing does not prevent Contractor from working with its
banking facility to factor its invoices if it so desires.

ARTICLE 20. SEVERABILITY

In the event any one or more of the provisions contained in the Agreement Documents shall for any
reason, be held to be invalid, illegal, or unenforceable in any respect, such invalidity, illegality, or
unenforceability shall not affect any other provision thereof and this Agreement shall be construed as if
such invalid, illegal, or unenforceable provision had never been contained herein.

ARTICLE 21. BOND REQUIREMENTS

A, Payment Bond. In the event Contractor utilizes the Services of a subcontractor, the Contractor
shall provide to CCRMA as obligee a Payment Bond in the amount of; (1) 20% of the sum of the amount
specified for Implementation in the final price proposal included in the applicable Work Authorization, (2)
20% of the aggregate amount of the Monthly Fees over the course of the Maintenance term, or (2) another
sum negotiated between the parties and included in a Work Authorization.

B. Performance Bond. The Contractor shall provide a separate Performance Bond for each separate
Project, which may include Implementation Services, Maintenance Services, or both. Each Work
Authorization identifying a new Project shall include a separate Performance Bond issued by a responsible
surety company or financial institution acceptable to CCRMA and legally authorized to do business in the
State of Texas. A Work Authorization including both Implementation Services and Maintenance Services
shall include separate Performance Bonds for each Service. The Bonds shall be in a form acceptable to
CCRMA.

Within 15 days after the execution of a Work Authorization for Implementation, the Contractor
shall provide a bond (“Implementation Bond”). The penal sum of the Implementation Bond shall not be
less than 20% of the amount specified for Implementation in the final price proposal included in the Work
Authorization. The bond shail remain in place until completion of the Services performed under the Work
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Authorization. If the Implementation Bond acceptable to CCRMA is not delivered to CCRMA prior to the
expiration of the 15 day period, CCRMA shall have the right to terminate, with no penalties assessed against
the Contractor, at which time the Agreement shall be of no further force and effect, and CCRMA shall not
be obligated to the Contractor for any work that the Contractor may have performed up to and including
the date of such termination, provided that CCRMA shall reimburse the Contractor for equipment purchased
by the Contractor, with CCRMA's prior written consent (which consent must be separate and apart from
the Agreement), for purposes of meeting the Contractor’s obligations under the Agreement Documents
during this 15 day period. If applicable, CCRMA shall reimburse the Contractor within 30 days after
delivery to CCRMA of such equipment in good order.

Within 15 days after the execution of a Work Authorization for Maintenance, the Contractor shall
provide a separate bond (“Maintenance Bond”). The penal sum of the Maintenance Bond shall not be less
than 20% of the aggregate amount of the Monthly Fees over the course of the Maintenance term. The
Maintenance Bond shall remain in place until expiration of the Agreement. If the Maintenance Bond
acceptable to CCRMA is not delivered to CCRMA prior to the expiration of the 15 day period, CCRMA
shall have the right to terminate, with no penalties assessed against the Contractor, at which time the
Agreement shall be of no further force and effect, and CCRMA shall not be obligated to the Contractor for
any work that the Contractor may have performed up to and including the date of such termination.

The Contractor shall have failed to satisfy its obligations under this Article 21 if the surety company
requests modifications or changes to the Agreement Documents, or requests other separate agreements from
CCRMA, that CCRMA, in its sole discretion, deems unacceptable. The premium for the Bonds shall be
borne by the Contractor.

ARTICLE 22. FORCE MAJEURE

Contractor shall be entitled to an extension of the Guaranteed Date(s) set forth in a Work
Authorization for completion of a specified portion of the Project due to certain specified Force Majeure
Events that are outside the control of Contractor. Such Force Majeure Events shall be limited to the
following: any earthquake, tornado, hurricane, flood or other natural disaster, fire, epidemic, freight
embargo, strike, blockade, rebellion, war, riot, act of sabotage or civil commotion. Contractor shall only
be entitled to an extension of the Guaranteed Date(s) set forth in the Work Authorization if any such Force
Majeure Event materially and adversely affects Contractor’s obligations, and provided such Force Majeure
Event is beyond the control of the Contractor and is not due to an act, omission, negligence, recklessness,
willful misconduct, breach of contract or law by Contractor and further provided that such Force Majeure
Event (or the effects of such Force Majeure Event) could not have been avoided by the exercise of caution,
due diligence, or reasonable efforts by Contractor. Under no circumstances will lack of human or financial
resources be construed to constitute Force Majeure.

ARTICLE 23. CERTAIN DEFINITIONS

As used in this Agreement, the following terms have the meaning indicated below:

“Affiliate” means, with respect to a specified Person, any other Person, whether now in existence or
hereafter created, directly or indirectly controlling, controlled by, or under direct or indirect common
control of such specified Person. For purposes of this definition, “control” (including, with correlative
meanings, “controlling,” “controlled by,” and “under common control with”) means the power to direct or
cause the direction of the management and policies of such Person, directly or indirectly, whether through
the ownership of voting securities, by contract or otherwise,
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“Contractor_Confidential Information™ means all information and data furnished by the Contractor to
CCRMA, whether in oral, written, graphic or machine-readable form, including, without limitation, object
code, source code, source listings, computer programs, specifications, user, operations or systems manuals,
diagrams, graphs, technical data, research, business or financial information, plans, strategies, forecasts,
forecast assumptions, business practices, procedures, marketing information, trade secrets and other
proprietary ideas, concepls, know-how, methodclogies and all other information related to the Software or
Contractor; all information or proprietary materials (in every form and media) not generally known in the
relevant trade or industry but commonly and uniformly treated as confidential and which has been or is
hereafter disclosed or made avatlable by Contractor to CCRMA and its successors, assignees,
subcontractors, consultants, employees, and agents, in connection with the Agreement who are permitted
access and disclosure pursuant to the terms of the Agreement; and, except as otherwise slated in Article 4
of these General Provisions, all modifications and derivative works of the foregoing, but excluding
information and materials described in the Standard Exceptions.

“CCRMA Confidential Information™ means: (a} information relating to CCRMA’s owned or licensed (but
excluding such information licensed from Contractor) computer systems and systems architecture,
including computer hardware, computer software, databases, algorithms, including source code, object
code, commentary and documentation, program libraries, program listings, business methods, methods of
processing, technical processes and operational methods, all of the foregoing individually and which
comprise software; (b) information that describes CCRMA’s organizational structure, business plans, and
new business initiatives; (c) confidential information of third parties including that relating to software and
software licenses (but excluding such information licensed from Contractor), hardware, documentation,
business plans, financial information, CCRMA lists and other business affairs; (d) all trade secrets owned
by or licensed by CCRMA (but excluding such information licensed from Contractor); (¢} CCRMA’s
existing services, designs, technology, processes, technical data, engineering techniques, methodologies,
and concepts; (I} information relating to CCRMA’s plans; (g) algorithms and business rules developed by
CCRMA and its Affiliates and used in configuring the Contractor Property which are not modifications to
the computer sofiware comprising the Software; and (h) all information or proprietary materials (in every
form and media) not generally known in the relevant trade or industry but commonly and uniformly treated
as confidential and which has been or is hereafier disclosed or made available by CCRMA to Contractor
and its successors, assignees, subcontractors, consultants, employees, and agents, in connection with the
Agreement who are permitted access and disclosure pursuant to the terms of the Agreement, in the case of
(a) — (h) modifications and derivative works of the foregoing, but excludes information and materials
described in the Standard Exceptions.

“Direct Parent” shall mean with respect to a specified Person, any other Person having the power to direct
or cause the direction of the management and policies of such Person, directly, whether through the
ownership of voting securities, by contract or otherwise.

“Person” means any individual, corporation, company, voluntary association, partnership, joint venture,
trust, limited Hability company, unincorporated organization or government or any agency, instrumentality
or political subdivision thereof, or any other form of entity.

“Standard Exceptions™ means information which the receiving party can prove: (a) is in the public domain
on or prior to the date hereof, (b) was in the possession of the recipient thereof or its Affiliates on or prior
to the date hereof and was not acquired or obtained from the discloser of such information or its Affiliates;
(c) became part of the public domain, by publication or otherwise, not due to any unauthorized act or
omission on the part of the recipient thereof or its Affiliates; or (d) is supplied to the recipient or its Affiliates
by a third party as a matter of right and, to the recipient’s knowledge, is not in violation of any
confidentiality agreement between such third party and the discloser of such information.
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1. Scope of Services
Cameron County Regional Mobility Authority Background

CCRMA was created in 2004 by the Texas Transportation Commission to promote and improve regional
mobility both within Cameron County, South Texas and internationally with Mexico.

The CCRMA strives to meet the region’s various transportation and infrastructure needs in an improved
and more efficient manner. CCRMA’s mission is to make significant contributions by providing effective,
accelerated mobility improvements to encourage economic development in South Texas.

State Highway 550 Overview

State Highway 550 (the “SH 550"} is a limited access ten-mile toll road around the northern and eastern
edges of Brownsville, Texas, partly replacing and expanding FM 511. Its development provides a new
entry point for truck traffic to the Port of Brownsville. The toll road connects I-69E and US 77/US 83
southeastward to FM 3248. Added to its benefit of opening a new entry to truck traffic, residents take
advantage of an easier, faster, and safer route to peints of interest such as Port Isabel and South Padre
Island. It has alleviated traffic congestion in the area and prepares the Cameron County for its expected

growth in population.

SH 550 is a cashless toll road. All vehicles are eligible for its use since no stops are required to pay tolls.
The CCRMA utilizes TxTag as its primary Electronic Toll Tag. The use of other Texas agencies
electronic toll collection accounts is supported through the Texas Statewide Interoperability Hub
(IOPHub). TxTag account setup, maintenance, and customer service is provided through the Texas
Department of Transportation's Toll Operation Division's (TOD) Customer Service Center (CSC).

SH 550 customers without tags can choose to Pay by Mail via video tolling. Pay by Mail customers are
charged a slightly higher rate that TxTag customers and incur a processing charge per bill. Customers
who fail to pay toll bills by the due date are subject to additional fees and violation processing including
Notices of Toll Violation, collections, and court processes.

In December 2016, CCRMA completed implementation of a Back-Office System (BOS) and Project Host
Server (PHS) to process Pay by Mail and Violation toll transactions. All toll transactions not eligible for
processing via the IOPHub are submitted from CCRMA's PHS to the BOS for Pay by Mail and Register
by Plate account processing including establishment of customer Register by Plate accounts, license
plate identification using Optical Character Recognition (OCR) and manual image review, violation
account management, generation and mailing of Toll Bills and Notices of Toll Violation, payment
processing, and a full-service customer website.
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Figure 1 SH 550 Region
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CCRMA Future Projects

CCRMA concentrates its transportation efforts in Cameron County but looks to the entire South Texas
and Northemn Mexico (Tamaulipas, MX) as a region of impact for future project development. A recent
study has shown the population of this region to grow to 7 million by 2040. The US department of
Transportation acknowledges this in a recent report “Beyond Traffic 2045™ where it outlines South Texas
as a “megaregion” with substantial population growth by 2050. Currently the CCRMA has a project
system under development of over 2 billion dollars with over a quarter having been completed or
undergoing construction. Of the 13 projects in the CCRMA system, 2 are planned as potential future toll
reads to include the South Padre Island 2nd Access, and the Quier Parkway,

South Padre Island Second Access

CCRMA, in partnership with the Texas Department of Transportation (TxDOT) and the Federal
Highway Administration {(FHWA), is proposing a transportation project providing a second access
point to and from South Padre Island. The development of the South Padre Island 2nd Access
Project started several years ago with the initiation of an environmental process that included a
series of public and stakeholder meetings to gather valued input and identify issues important to the
community.
The second access will consist of three major components; the mainland roadway, the Laguna
Madre crossing bridge, and the Island roadway. The route under consideration includes a four-lane
road crossing over Laguna Madre with approximately 8 miles of tolled lanes.
Outer Parkway

The Outer Parkway project is newly planned four-lane tolled highway from I69E north of Harlingen,
TX to FM106 also called General Brant Rd. The project is approximately 21.5 miles in length. The
new facility will enhance east-west mobility in northern Cameron County, improve congestion relief
when traveling west from South Padre Island, and promote economic development in the
underdeveloped areas,

Cameron County Parks Overview

Cameron County currently operates various parks and access points that are controlled access
facilities on South Padre Island and in Arroyo City. These parks serve the public with enhanced
facilities and fees charged for access serve to support and maintain the facilities. Within the parks,
Cameron County also provides Recreational Vehicles (RV) full service lot rentals and cabanas for
overnight and long term stays. These services are provided for rental and utility fees charged and
maintained by the parks operations. Toll operations and collection services may involve the
development of lane hardware and systems for cash, credit card, and RFID electronic payment
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options in the lane. Integration with the CCRMA BOS may be required for the support of all back-
office functions including tag management, reporting, and rental management services. Cameron
County Parks currently has 7 tolled lanes in which configuration of hardware, software, and other
required lane equipment would be necessary for development.

PRIB Overview

The PRIB, operated by the City of Pharr, Texas, serves as one of the most important ports on entry for
the U.S.-Mexico border. The bridge handles commercial vehicles as well as passenger-operated
vehicles. The PRIB connects U.S. 281 to the city of Reynosa, Tamaulipas, which is an important
industrial city in northeastern Mexico, which has become one of the fastest growing cities in Latin

America.

The Pharr Bridge crossing the Rio Grande river is recognized as the longest bridge connecting two
countries in the world at a length of 3.2 miles. The residents from Mexico call it “The Intelligent Bridge,”
due to the state-of-the-art technology. GAMA Rays and Fast And Secure Trade program, known as
FAST are implemented by both the U.S. and Mexican Customs, which allows an expedited inspection of
documents and cargo, and limits crossing time on the U.S.-Mexican border.

The Pharr Bridge strategic location, surrounding infrastructure, services and potential for growth, gives a
competitive advantage to the City of Pharr, Texas, as well as the City of Reynosa, Tamaulipas.

Importers, exporters, domestic and multinational manufacturing companies have found using the PRIB as
their port of entry as a great advantage to conduct their operations, and has transformed into profits due
to the regions low cost of doing business.
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Figure 3 PRIB Region
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PRIB Toll Collection System

For southbound traffic, the PRIB currently uses a TCS consisting of eight gated lanes {4 currently in use,
2 not currently in use, 2 reserved for oversize loads) where customers may pay their tolls using either
transponders using automated vehicle identification (AVI), cash, or prepaid barcoded tickets. For
customer convenience cash is collected in either U.S. or Mexican denominations and change is provided
in the same denomination used to pay the toll.

Due in part to the international location of the facility, accepted methods of payment do not include video-
based tolling, also known as “Pay by plate,” or Pay by Mail” in Texas. Toll rates are based on a pre-
determined rate schedule. Vehicles pay tolls based on the number of vehicle axles, a classification
system consistent with most tolling authorities. Discounts are currently provided for customers using
transponders, however other types of discounts may be implemented in the future.
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Transponders used by customers traveling on the PRIB are issued at PRIB's Customer Service Center
{CSC). Currently, PRIB transponders are not interoperable with other Texas tolling agencies, and other
Texas tolling agencies’ transponders are not interoperable with PRIB.

Figure 4 Pharr International Bridge Toll Rates
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Table 1. Milestone and Deliverable Schedule

F.Y. 2015-2016 Car Crossings Truck Crossings Total Crossings
October-2015 69,211 45,969 115,180
November-2015 66,759 42,831 109,590
December-2015 73,316 40,966 114,282
January-2016 65,640 43,933 109,573
February-2016 63,769 46,087 109,856
March-2016 69,455 48,576 118,031
April-2016 69,353 46,883 116,236
May-2016 70,178 45,447 115,625
June-2016 68,061 45,100 113,161
July-2016 71,561 43,511 115,072
August-2016 72,827 46,467 119,294
September-2016 68,868 44,381 113,249

TOTAL Crossings 828,998 540,151 1,369,149

CCRMA and PRIB Interoparability

A significant number of vehicles utilizing the PRIB issued transponders also travel on and incur toll
charges on CCRMA operated toll roads. These vehicles are not registered as CCRMA customers or
with the Texas IOPHub, making it difficult for CCRMA to collect unpaid tolls. In addition, most of these
vehicles are tractor trailers with Mexico license plates which use SH 550 as a direct route to the Port of
Brownsville. Currently CCRMA's Pay by Mail process is unavailable for vehicles registered in other
countries.

In 2015, CCRMA and the City of Pharr entered an Interlocal Agreements to operate their respective toll
systems with interoperability. This will facilitate CCRMA's collection of tolls incurred by customers with
valid Pharr-Reynosa Bridge System transponders on CCRMA toll facilities.

PRIB will utilize CCRMA’s BOS for customer account management features such as payment
processing, account replenishment, transponder assignment and inventory management, and reporting
including customer account and customer data reports, financial and revenue reports, and reconciliation
reports related to the interface between the to the BOS and PHS. PRIB and CCRMA will exchange
information electronically based on an Interface Control Document (ICD).

Volume 3, Scope of Services 8



International Bridge General Project Scope of Work

The Scope of Work (Work) to be performed by the Proposer for the Project is comprised of two segments.
The first segment of Work begins with design and ends with System Acceptance; this is “Work Segment 1
- Integration.” Upon System Acceptance, the second segment of warranty and maintenance; this is “Work
Segment 2 — Maintenance.” The Proposer will perform both segments under a single Agreement, and
each segment will be associated with a separate Notice to Proceed (NTP). The Agreement terms allows
CCRMA, at its sole discretion, to subsequently amend the Agreement to increase the Work to include the
supply, installation, and maintenance of additional toll collection systems on future projects. A separate
Work Authorization, which includes specifications, price and schedule, at a minimum, will be required for
increases in scope. Refer to Volume 1, Section 1.4 for CCRMA's budget for implementation and
maintenance of the PRIB TCS.

Contract Term

The initial term of the contract includes Phase | implementation and Phase Il. Phase | is defined by the
schedule in Section 8 and is expected to last 8 months from the date of Notice to Proceed (NTP) to the
date of Go-Live. Phase llis to last for a period of five years from the date of Go-Live. CCRMA shall have
a b-year option to renew, which option shall be exercisable at the sole discretion of CCRMA.

Work Segment | - Integration

The Proposer shall fumish all hardware; cables and connections; software; interfaces; installation;
integration, {esting; labor, personnel; transportation; materials; storage; tools; supplies; permits; licenses;
equipment; and any other services, equipment, or materials necessary to supply fully functienal TCS in
accordance with the requirements of the Agreement. The Proposer will work with the CCRMA for all traffic
control activities for the duration of this Work Segment.

Work Segment | of the Project includes the design, development, installation, testing, training, integration,
and implementation of the roadway equipment and the PHS. During this phase, the Proposer shall
furnish all hardware; cables and connections; software; interfaces; installation; integration, testing; labor,
personnel; transportation; materials; storage; tools; supplies; permits; licenses; equipment; and any other
services, equipment, or materials necessary to supply fully functional PHS in accordance with the
requirements of the Agreement. The Proposer shall be responsible for communicating coordinating with
CCRMA for all traffic control activities for the duration of Work Segment |.

The Proposer shall provide the Toll Collection System (TCS) equipment, systems, subsystems, and
components to comply with the requirements of the Agreement and including, but not limited to, the

following:
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= Automatic Vehicle Detection (AVD)
» Automatic Vehicle Classification (AVC)
«  Automatic Vehicle Identification (AVI)
¢ Lightning protection / Surge Protection Device
+ Environmentally controlled cabinet, lane controllers and related electronics
s Interfaces required for system integration
« Local Area Network (LAN) equipment
¢ Database Management System (DBMS)
¢ Maintenance Online Management System (MOMS)
s  Project (or Plaza) Host Server (PHS)
+ Secure roadside cabinets or enciosures that are not otherwise provided
s Spare parts
« Data connectivity to each Toll Point
« System interfaces, including an interface to a third-party BOS
The TCS shall record toll transactions in a manner to include, but not limited to, the following:

» Date and time

= Location (Toll Point)

» Transaction type

» Toll amount

« Amount Paid (including MXN Pesos, Conversion Rate, and USD value)

» Transponder ID (if applicable)

e The Proposer shall compile transaction data from all Toll Points in a format that is compatible with

the Texas Interoperability Hub or similar BOS ICD provided by CCRMA.

= Equipment status codes
The Proposer shall provide a streamlined Project Host Server (PHS), or Plaza Host Server, to collect all
toll transactions from all PRIB Toll Points and transmit valid transactions to the CCRMA PHS for further
processing. The PHS will serve as the link between the PRIB lane system and the CCRMA PHS and
ultimately the CCRMA BOS. The CCRMA BOS will serve as the primary source for all customer account
management, tag status and inventory management, payment processing, and BOS reporting including
reconciliation and financial reporting. The PHS will provide {ane operator and standard lane reports
described below. The PHS shall be housed in a secure and climate-controlled location provided by
CCRMA. Once in production, the Proposer shall use a system environment separate from the PHS for
lesling software modifications, fixes, and updates prior to their releases into CCRMA's production

environment,
The PHS shall have reporting capabilities that include, but are not limited to, the following:

= User generated reporis based on predefined and ad-hoc report criteria
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+ Tour of duty reports for lane operations, that include cash, MXN, and ticket transaction data
= Monitor and report on the condition and maintenance of the TCS through an integrated MOMS

Works Segment Il - Maintenance

After the Tolling Commencement / Open to Traffic Milestone and upon NTP2, the Propaser shall provide
warranty and maintenance services for all hardware and software delivered under this procurement for up
to ten (10) years in accordance with the requirements of the Agreement. The warranty and Maintenance
period of the Agreement shall be for at least five years {5) and no more than ten (10) years. The Proposer
will be responsible for maintaining the entire TCS, including training, coordination and support onsite
maintenance staff provided by CCRMA. The Proposer will provide the necessary training and support for
CCRMA staff to provide the onsite and preventative maintenance for the TCS. The Proposer shall
coordinate all traffic control activities associated with lane closures and maintenance activities necessary
under this Work Segment with the CCRMA.

During Work Segment I, the Proposer will provide hardware and software maintenance for the PHS
system for a period of five (5) years. The first year of maintenance includes a warranty period of one (1)
year that shall commence upon Work Segment | acceptance. Work Segment |l includes the period of
System Acceptance Test (SAT) which is expected to last sixty (60) days from the approved date of Go-
Live. Upon completion of the first year of operation under the warranty period, maintenance services will
be provided for an additional period of 4 years.

The Proposer will provide a fully integrated MOMS application that automates the tracking, reporting, and
dispatching of work orders, alarm messages, equipment health, installed and spare parts equipment

inventory.

The Proposer is not required to supply onsite maintenance personnel if support can be provided remotely
at a level that is required per Volume 7, Performance Requirements. CCRMA will provide required onsite
maintenance personnel using local CCRMA maintenance staff to perform related on-site tasks and assist
as required with the maintenance of the TCS. It is assumed most alarms and automatically generated
trouble tickets will be investigated and resolved remotely. However, local CCRMA maintenance staff will
be available, at the direction of the Proposer, to assist with issues that require on-site support. Local
CCRMA maintenance staff will have been trained by the Proposer to access spare parts, perform sub-
component replacements, properly handle the return of defective equipment, properly administer
inventory as required, etc. Itis assumed that any Proposer required on-site maintenance support for
issues local CCRMA staff is unable to resolve will be paid for by CCRMA on a time and material basis.

« Servers and central processing systems inclusive of operating systems, databases, backup
systems, storage devices, etc.;

* Network equipment and cables;

+  All Proposer provided equipment required to support this Scope of Work;
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« UPS Equipment; and
« Software development and test configurations.
Toll Collection System

Figure 5 Pharr International Bridge Gantry

Systems Architecture

The Proposer is responsible for providing a TCS capable of transmitting transaction data to a Back-
Office System (BOS) managed and operated by CCRMA through an integrated interface. The Proposer
shall coordinate with PRIB, CCRMA, and CCRMA’s 3™ party BOS provider to further define CCRMA’s
existing BOS Interface Control Document (ICD) during the design and development phase to receive
Tag Validation Lists and send Transaction files and facilitate reconciliation between the PRIB and
CCRMA systems.
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Figure 6 PRIB and CCRMA Conceptual Network and Interface Dasign
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Project Management

The Proposer shall provide overall project management and support in conformance with the
requirements of the Agreement for the following:

® Schedule management

. Project status meeting participation and documentation

. Project coordination with CCRMA, their consultants, and third parties including the City of Pharr
and other partnering agencies as applicable

. Risk Management

. Quality Management

. Progress reporting

. Change Management

. Document control

. Development of system manuals and training materials

e Administration of deliverable review and approval processes

. System design documentation

. System configuration verification and requirements traceability

Design and Development

The Proposer shall design and develop the TCS to meet or exceed all requirements set forth in the
Agreement. The Proposer shall coordinate with CCRMA and its designees during the design process
prior to system development to modify the Proposer's TCS to fit CCRMA's business rules.

The Proposer shall use existing and tested TCS modules where possible and appropriate to limit the
amount of development and customization needed for the CCRMA. The Proposer shall clearly
distinguish for CCRMA TCS components that are configurable in the base TCS, and TCS components
that require modification or enhancement through development.

The Proposer shall deliver, in conformance with the requirements of the Agreement, the following:

System Detailed Design Document (SDD), which describes the design specifications of all hardware,
software and communications to be provided by the Proposer to meet the requirements on the CCRMA
TCS. Hardware design should describe all hardware specifications including appropriate diagrams and
facility layouts, Software design should describe the module and/or process level. The SDD will first be
submitted in draft form; the draft submission will be followed by an initial review and comment period,
after which the design reviews will take place. Upon completion of the design reviews, the SDD may be
revised and submitted to CCRMA for final review and approval.



The SDD shall include the following:

» The specification sheets for all equipment including full hardware manual set for all COTS hardware;
s Full software manual set for all COTS software;

¢ Computer sizing and design details;

» Description of all third-party software;

» System, subsystem and module level descriptions and interaction between modules;
+ The requirements for all peripheral device interfaces;

¢ Reporting;

¢ High Levef Process descriptions and data flow diagrams;

» Performance and reliability specifications;

» Description of system diagnostics, status monitoring and error handling;

» Description of redundancy and failover processes;

» Interface Control Dacuments (ICDs};

» Design for user interfaces including menus and screens;

¢ Data dictionary;

» Database design and entity relationship modeling;

¢ Data integrity assurance plan;

= Data Communications Diagram.

Within 60 days after the completion of the System Acceptance Test, the Proposer will submit the As-Built
SDD including all changes made during the software development, installation and testing phases,
including updates required related to resolution of defects.

Requirements traceability matrix (RTM), will cross reference the Business Rules, functional and
technical requirements contained in, the SDD and the Test Cases.

A Preliminary RTM shall be submitted to CCRMA 60 days from Notice to Proceed (NTP). An Updated
RTM adding SDD function cross references shall be submitied with the Preliminary SDD for review and

comment 90 days after submittal of the Preliminary RTM.

The RTM should be updated throughout the course of development and testing as the design of the
TCS is updated and refined. An updated RTM should be submitted at the following intervals:

s 120 days after NTP

o 30 days prior to the start of FAT

* Updated RTM upon completion of FAT
» Updated RTM upon completion of SIT
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The Final RTM adding test case and procedure cross references and revisions based on comments
received from CCRMA shall be submitted to CCRMA for approval thirty (30) days before start of FAT.
Formal test results (pass/fail) shall be documented in the Final RTM during formal testing activities.

Testing

In accordance with the requirements of the Agreement, the Proposer shall provide a complete Master
Test Plan and perform all TCS testing activities. In addition to any other criteria specified by CCRMA,
test plans, procedure, and parameters shall be approved by CCRMA prior fo commencing TCS testing.
The CCRMA or its representatives will be present and witness all formal testing. After completing each
test phase or event, the Proposer shall produce and submit a Test Report documenting the test results
to CCRMA.

The Proposer shall maintain test environments as needed to ensure that CCRMA's configurations are
matched exactly during every phase of development, installation, and testing.

The following test phases shall be performed in conjunction with and witnessed by CCRMA's staff
and/or designees, unless otherwise determined by CCRMA:

+ Factory Acceptance Test (FAT), demonstrated at Proposer's test facility in a factory environment
with hardware and software representative of the final system, including simulated transaction
volumes to represent the expected real-world load on the system.

s Systems Integration Test (SIT), demonstrated onsite with hardware and software to be used with
completed TCS using simulated data to provide confidence the system can integrate with all

required interfaces accurately and reliably.

s Site Acceptance Test (SAT), demonstrated onsite with hardware and software to be used with the
completed TCS and representative of all functionality required for full operation.
Upon successful completion of SAT, the Proposer will make final preparations for TCS Commissioning,
including resolution of any critical defects, as agreed to by the Proposer and CCRMA.

Once CCRMA and the Proposer have agreed the system is fully prepared for Commissioning and all
critical defects have been resolved to the satisfaction of CCRMA, a Commissioning date and time will be

determined.

» Operations Test, will be conducted for a period of no less than 60 days after Commissioning. During
this time, the system will be observed for accuracy, performance, and reliability. CCRMA reserves
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the right to stop testing based on system issues. Testing will either resume where left off or start
over based on the sole discretion of CCRMA.

The Proposer shall continue to resolve non-critical defects during this period, with CCRMA approval and
coordination, and considering possible effects on system performance, accuracy, and reliability.

Final Profect Acceptance for the CCRMA TCS will be given upon successful completion of required tests,
closure of all software and hardware defects, completion and submission of all required documents, and
meeting of other conditions as specified in the Agreement.

The Proposer may present modified or accelerated test plans that meet all the technical requirements
listed in this RFP for CCRMA's consideration.

Maintenance
The Proposer will provide hardware, software, and network maintenance service for the CCRMA TCS.

The Proposer will be responsible for all CCRMA TCS software maintenance including the following:

+ Operating systems;

+ Databases;

o Application software;

o Third party software; and

* Configuration management and software version control.
The Proposer will provide maintenance services 24 hours a day, 7 days a week for all days in the year.
Maintenance services may be provided on-site or off-site if the perfarmance requirements described in
Volume 7, Performance Requirements are met. Local CCRMA maintenance staff will be available, at
the direction of the Proposer, to assist with issues that require on-site support. Local CCRMA
maintenance staff will have been trained by the Proposer to access spare parts, perform sub-
component replacements, properly handle the return of defective equipment, properiy administer
inventory as required, etc.

Any maintenance activities that will directly affect toll collection, customer service, or toll operations
must be reported to CCRMA in the timeframe agreed upon by CCRMA and the Proposer.

The Proposer will provide a fully integrated MOMS application that automates the tracking and reporting
of work orders, alarm messages, equipment inventory and equipment health.

Automated and manual work orders should be supported by the MOMS. The automated work orders
should be generated for scheduled preventive and predictive tasks as well as for alarms generated by
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equipment in the TCS. The MOMS should require that any updates to the maintenance work order,
alarm response, and mainienance activity be appended to the ticket with a date and time stamp to

record the entire history of the activity.
Schedule Milestone Dates

The Proposer shall deliver Phase 1 in accordance with the Milestones listed in Table 4 below. The
Proposer shall deliver the Work in the sequence shown in Table 4, and the Proposer's schedule shall
meet the Guaranteed Date or an accelerated date. The Proposer shall meet the requirements far the
specified Deliverables and qualifying events as specified in the Agreement. The schedule is
represented graphically in Figure 2 Milestone and Deliverable Timeline. Proposer may submit a

modified and accelerated schedule that will fulfill all of CCRMA requirements listed below for CCRMA's

consideration.
Table 2: Milestone and Deliverable Schedule
Milestone Name Deliverable Guaranteed Date’
Project Initiation | project Implementation Schedule 30 Days after NTP
Project Management Plan 30 Days after NTP
Security Plan 90 Days after NTP
Design Approval

Preliminary — 60 Days after NTP

Updated — 120 Days after NTP

. . ) Updated — 30 Days prior to FAT
Requirements Traceability Matrix

(RTM) Updated — 15 Days after FAT complete

Updated - 15 Days after SIT complete

Final — 60 Days after Commissioning or
Final System Acceptance

Preliminary — 90 Days after NTP

! Days represented in calendar days
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System Detailed Design Document
{SDD) for TCS

Updated - 30 Days prior to FAT

As Built — 60 Days after Commissioning
or Final System Acceptance

System Detailed Design Document
(SDD) for Interfaces

Preliminary — 120 Days after NTP

Updated — 30 Days Prior to FAT

As Built - 60 Days after Commissioning

or Final System Acceptance

System Detailed Design Document
(SDD) for Reports

Preliminary — 120 Days after NTP

Updated — 30 Days Prior to FAT

As Built — 60 Days after Commissioning
or Final System Acceptance

Master Test Plan

Preliminary — 60 Days after NTP

Final - 15 Days prior to FAT

Training Plan and Materials

30 Days prior To Commissioning

Integration Test

System Integration Test Plan

Factory Preliminary — 15 Days Before FAT
Acceptance Test | Factory Acceptance Test Plan
Final — Start of FAT
Factory Acceptance Test Report 15 Days afler FAT Complete
Systems

Preliminary — 15 Days prior to SIT

Final - Start of SIT

Systems Integration Test Report

15 Days after SIT Complete

Systems
Acceptance
Test

TCS User & Administrator Manual

Preliminary — 90 Days prior to
Commissioning

Final — 30 Days prior to Commissioning

Maintenance Plan

30 Days prior To Commissioning

Disaster Recovery Plan

30 Days prior To Commissioning
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Commissioning “Go-Live” Plan

30 Days prior to Commissioning

System Acceptance Test Plan

30 Day prior to Commissioning

System Acceptance Test Report

15 Days after Commissioning or Final
System Acceptance

Start of Maintenance and Warranty
Phase

Upon Final System Acceptance

As-Built Documents

60 Days following Commissioning
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Information Security Addendum

Whereas, Cameron County Regional Mobility Authority (“CCRMA™) and TECSIDEL S.A.
(“Contractor™) have entered into the agreement to which this addendum is attached, and any associated
contract documentation, as such agreement and documentation have been or may be amended
(“Commercial Agreement”) in connection with which Contractor will provide certain services and offerings
(“Services") for CCRMA or in connection with services provided by CCRMA;

Whereas, in the regular course of business, CCRMA collects and maintains information about
individuals (including toll customers, vehicle owners, and employees) that may include data such as a
person’s Social Security number, driver’s license number, license-plate number, geolocation or travel data,
bank account or credit card information, health information, employment-related information, or login and
password credentials (all such data pertaining to individuals, whether or not specifically listed, being
“Personal Information™);

WHEREAS, in connection with the Services, Contractor may have access to, handle, or receive
Personal Information or other confidential or proprietary materials, information, or data maintained by or
concerning CCRMA (collectively with Personal Information, “CCRMA Information™).

NOW, therefore, for good and valuable consideration, the receipt and sufficiency of which are
acknowledged by Contractor, Contractor agrees as follows:

1. Contractor is responsible for the security of CCRMA Information that it receives or
accesses in performing Services, and Contractor shall at all times maintain appropriate information-security
measures with respect to CCRMA Information in a manner consistent with applicable law.

2 Contractor must implement and maintain current and appropriate administrative, technical,
and physical safeguards with respect to CCRMA Information in its possession, custody, or control, or to
which it has access, to protect against unauthorized access or use of such CCRMA Information. At a
minimum, such safeguards shall be consistent with generally-recognized best practices for information
security in the handling of similar types of data. Without limiting the foregoing, Contractor must
appropriately and effectively encrypt CCRMA Information (i) transmitted over the Internet, other public
networks, or wireless networks, and (ii) stored on laptops, tablets, or any other removable or portable media
or devices.

3. Contractor represents and warrants that all systems, services, deliverables, or other
offerings provided by Contractor in connection with the Commercial Agreement shall be designed,
configured, and implemented in a manner to provide and allow for appropriate administrative, technical,
and physical safeguards to protect CCRMA Information. Contractor shall inform CCRMA immediately of
any identified vulnerability or occurrence within any system, service, deliverable, or other offering that may
pose a threat to the confidentiality, security, integrity, or accessibility of CCRMA Information and provide
patches or other appropriate remedies to cure such vulnerability or occurrence to CCRMA promptly and
free of charge.

4, Contractor must identify to CCRMA all subcontractors, consultants, and other persons who
may have access to CCRMA Information in connection with the Services. Before Contractor permits any
subcontractor, consultant, or other person not directly employed by Contractor to have access to CCRMA
Information, Contractor must obtain CCRMA’s written approval, not to be unreasonably withheld (each
approved party being an “approved subcontractor”). Contractor must restrict the CCRMA Information to
which a given employee or approved subcontractor has access to only that CCRMA Information which
such employee or approved subcontractor needs to access in the course of such employee’s or approved
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subcontractor’s duties and responsibilities in connection with the Services.

5. Before pranting access to CCRMA Information, Contractor must ensure that its employees
and each approved subcontractor agrees to abide by these information security measures (or other
applicable measures that are at least as protective of CCRMA Information). Contractor shall be responsible
for the acts and omissions of its employees, subcontractors, and consultants under this Addendum as though
such acts or omissions were those of Contractor.

6. Absent CCRMA's advance written permission, CCRMA Information must not be stored,
accessed, or processed at any location outside of the United States.

7. Contractor may use CCRMA Information only for performing the Services, and Contractor
must ensure that its employees and approved subcontractors are restricted from any use of CCRMA
Information other than for such purpose.

8. Except to the extent otherwise expressly permitted under the Commercial Agreement,
Contractor may not disclose CCRMA Information except as required by law or a governmental authority
having jurisdiction over Contractor. In the event of such required disclosure, Contractor must notify
CCRMA in advance (if legally permissible to do so) and reasonably cooperate with any decision by
CCRMA to seek to condition, minimize the extent of, or oppose such disclosure,

9. Contractor will immediately notify CCRMA if Contractor discovers any actual or
reasonably suspected breach of security or unauthorized use of CCRMA Information (i) in the possession,
custody, or control of Contractor, its employees, or its subcontractors and/or (ii) effectuated using access
permissions or credentials extended to an employee or subcontractor of Contractor (said (i) and (ii), a
“Security Incident”). In no event shall Contractor’s notification to CCRMA be later than three (3) calendar
days after Contractor discovers the Security Incident; provided, however, that more immediate notification
shall be given as the circumstances warrant or if more immediate notification is required by law. Contractor
must provide all necessary and reasonable cooperation with respect to the investigation of such Security
Incident, including the exchange of pertinent details (such as log files). In addition, Contractor must
promptly undertake appropriate remediation measures and inform CCRMA regarding the same.

10, Subject to requirements of data security or privacy laws, CCRMA, in its sole discretion,
will determine how, whether, and when to provide notice of a Security Incident to (a) any individuals whose
personal information has been actually or potentially compromised; (b) any governmental authority; and/or
(c) any other eatity, including, but not limited to, consumer credit reporting agencies or the media. All
notices must be approved by CCRMA before they are distributed. Contractor must reimburse CCRMA for
costs or expenses CCRMA incurs in connection with such notices, or any similar occurrence arising from
Contractor’s failure to comply with Section 3 of this Addendum, (including the provision of credit
monitoring or other identity protection services, to the extent the provision of such services is legally
required or customary for similar data security incidents). Furthermore, Contractor shall indemnify and
hold CCRMA harmless from all claims, costs, expenses, and damages (including reasonable attorneys’
fees) that CCRMA incurs in connection with any regulatory action or third party claim arising from a
Security Incident or any similar occurrence arising from Contractor’s failure to comply with Section 3 of
this Addendum.

I1. Contractor must cooperate and permit CCRMA (and any governmental authorities with
jurisdiction in connection with an audit requested by CCRMA) reasonable access for on-site review of
Contractor’s data security systems and procedures to verify Contractor’s compliance with its obligations
under this Addendum.
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12. Each calendar year, Contractor must provide a current Type 2 Service Organizations
Control (SOC) report or comparable report satisfactory to CCRMA, confirming the adequacy of
Contractor’s controls under the Trust Services Principles and Criteria of the American Institute of CPAs,
or comparable principles and requirements satisfactory to CCRMA. The scope of each report must include
all of Contractor’s applications and systems that have access to or are involved in the processing of CCRMA
Information, and each report must include a list of the controls that were tested.

13. Whenever CCRMA Information is no longer needed for the performance of Services, or at
any time upon written notification from CCRMA, Contractor must unconditionally and without any charge
or fee retumn or, at CCRMA s written election, certify the secure destruction of, all CCRMA Information
in Contractor’s possession, custody, or control (including CCRMA Information in the possession, custody,
or control of any of Contractor’s subcontractors).

14, With respect to all CCRMA Information that constitutes payment cardholder information
under the Payment Card Industry Data Security Standard (“PCI DSS") and with respect to any actions or
activity that may impact the security of CCRMA’s systems securing payment cardholder information,
Centractor must, and must cause its approved subcontractors, as applicable, to:

a. abide by PCI DSS, as updated from time to time (currently, version 3.2), and related
security and reporting requirements or standards imposed by applicable payment card
brand(s) including through the provision of, preparation of, or cooperation in connection
with any all reports, assessments, audits, inquiries, or attestations made, to be made, or
desired by CCRMA pursuant to PCI DSS or applicable payment card brand requirements
or standards;

b. annually, and at such other times as CCRMA may reasonably request, provide CCRMA
with a certification demonstrating compliance with PCI DSS in the relevant capacity,
without charging CCRMA any fee or other amount with respect to such compliance or
certification thereof; and

c. without limiting the foregoing, refrain from any recording or storage of card security codes,
render primary account numbers unreadable wherever stored, and dispose of payment
cardholder information in compliance with PCI DSS Requirement 9.8.

15. if the Commercial Agreement contemplates access to or the handling of any information
that constitutes “Protected Health Information™ under the Health Insurance Portability and Accountability
Act and regulations adopted thereunder (“HIPAA™), the parties must enter into a separate Business
Associate Agreement that complies with HIPAA before Contractor will be granted access to any Protected
Health Information.

16.  This Addendum shall remain in effect as to CCRMA Information for so long as CCRMA
Information remains in the possession, custody, or control of Contractor or its subcontraciors.
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CONSIDERATION AND APPROVAL OF AGREEMENT BETWEEN THE
CAMERON COUNTY REGIONAL MOBILITY AUTHORITY AND
PROFESSIONAL ACCOUNT MANAGEMENT, LLC, DBA DUNCAN
SOLUTIONS.



CAMERON COUNTY REGIONAL MOBILITY AUTHORITY

TOLL REVENUE GUARANTEE AND DEBT COLLECTION SERVICES

CONTRACT FOR RFP NO. 2017-003

Fedkdededede ke ek ok

This Contract between the Cameron County Regional Mobility Authority (the “Authority”)
and Professional Account Management, LLC, a Duncan Solutions Company (the “Contractor” or
“PAM?”) is hereby entered into and agreed to as of the 12th day of October 2017, (the “Effective
Date™) and the parties agree to certain terms and conditions, as follows (the “Contract™):

1.0 Definitions.

1.1

1.2

1.3

1.4

1.5

1.6

Authority. Any reference herein to the “Authority” shall be interpreted to mean
the same as the Cameron County Regional Mobility Authority.

Contractor. Any reference herein to the “Contractor” shall be interpreted to mean
the same as PAM.

The Contract. The Contract is comprised of the Contract, the Exhibits listed and
referenced herein, and all formal changes to any of those documents by addendum,
change order, or other modification.

The Contract Documents. The Contract Documents consist of this document, the
general conditions and special conditions in Cameron County Regional Mobility
Authority RFP No. 2017-003, the Authority’s Business Rules, the Authority’s Toll
Collections Policies, the Contractor’s proposal submitted in response to Cameron
County Regional Mobility Authority RFP No. 2017-003, Change Orders,
Addendums, Supplemental Agreements, and the Exhibits listed and referenced
herein. This Contract is intended to be an intcgral whole and shall be interpreted
as internally consistent. Work required by any page, part, or portion of the Contract
shall be deemed to be required Contract Work as if called for in the whole Contract
and no claim for extra work shall be based upon the fact that the description of the
Work in question is incomplete.

Provision of All Things Required. Anything that may be required, implied or
inferred by the Contract Documents which make up this Contract, or any one or
more of them, shall be provided by the Contractor for the Contract Price.

Privity only with the Contractor. Nothing contained in this Contract sha]l create,
nor be interpreted to create, privity or any other relationship whatsoever between
Owner and any person except the Contractor and the Contractor’s successors,
executors, administrators, and assigns.

CAMERON COUNTY REGIONAL MOBILITY AUTHORITY
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2.0

1.7

1.8

1.9

1.10

“Include” Intended to be Encompassing, “Include”, “includes”, or “including”,
as used in the Contract, shall be deemed in all cases to be followed by the phrase,
“without limitation,”

Use of Singular and Plural. Words or terms used as nouns in the Contract shall be
inclusive of their singular and plural forms, unless the context of their usage clearly
requires a contrary meaning.

Definition of Material Breaches not Exhaustive. The specification herein of any
act, failure, refusal, omission, event, occurrence or condition as constituting a
material breach of the Contract shall not imply that any other, non-specified act,
failure, refusal, omission, event, occurrence or condition shall be deemed not to
constitute a material breach of the Contract.

All capitalized terms herein shall have the meaning assigned by the Contract
Documents.

Contractor’s Representations. In order to induce the Authority to execute this Contract
and recognizing that the Authority is relying thereon, the Contractor, by executing this
Contract, and without superseding, limiting, or restricting any other representation or
warranty set forth elsewhere in this Contract, or implied by operation of law, makes the
following express representations to the Authority:

21

2.2

23

24

2.5

The Contractor is fully qualified to perform the Work. The Contractor is
prequalified by the Texas Department of Transportation to perform the Work.

The Contractor will maintain all necessary licenses, permits or other authorizations
necessary for the Work until the Contractor’s duties under this Contract have been
fully satisfied.

The Contractor has the expertise, experience, and knowledge as well as the
necessary team, personnel and financial capability to perform the Work in
accordance with the terms of this Contract.

Prior to the execution of this Contract, the Contractor has visited the Authority’s
local customer service center and understands the business rules and conditions
under which thc Work is to be performed, and the Contractor has reviewed the
Authority’s concerns, if any, as are necessary to determine the conditions under
which the Work will be performed, and the Contractor accepts the conditions of the
Authority.

The Contractor assumes full responsibility to the Authority for the improper acts

and omissions of its Subcontractors or others employed or retained by Contractor
in connection with the Work.
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3.0

4.0

5.0

Contract Term.

3.1  Notice to Proceed. The Authority shall issue a Notice to Proceed directing the
Contractor to proceed with the Work on the date indicated in the notice (the
“Commencement Date™).

32 Time for Completion. The initial term of the Contract includes Phase I
implementation and Phase II. Phase I shall terminate on the date of Go-Live, which
shall in no event be more than four (4) months after the notice to proceed Date.
Phase II shall begin on the date of Go-Live and shall continue for three (3) years.
Upon the expiration of three (3) years from the date of Go-Live, the Authority shall
have an option to renew up to three (3) years, which option shall be exercisable at
the sole and absolute discretion of the Authority.

3.2.1 Unless otherwise described herein, all references to “days” shall be calendar
days (in the case that the last day falls on a Saturday, Sunday, or legal
holiday, then the period of time shall automatically extend to include the
next work day).

33  Time of the Essence. Time is of the essence under this agreement as to each
provision in which time of performance is a factor.

INTENTIONALLY DELETED.
Work.

3.1 The Contractor shall perform all Work necessary to complete the Project in
accordance with this Contract.

5.2 Work Defined. The terms “Work” and “Project Work™ shall mean whatever is
done by or required of the Contractor to perform and complete its duties relating to
the installation of the Project under the Contract, including, without limitation, the
following:

5.2.1 Provide the Authority with toll system integration services including but not
limited to design, procurement, installation, testing, operations, and
maintenance services related to toll transaction processing and collections
for current and future transportation projects operated by the Authority.

5.2.2 Collect toll revenue with highly effective and efficient processes and
technology.

5.2.3 The provision and furnishing, and prompt payment therefore, of all labor,
supervision, services, materials, supplies, equipment, fixtures, tools,
transportation, storage, and things required for the installation of the
Project;
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6.0

5.2.4 Provide overall project management and support in accordance with the
Contract Documents;

5.2.5 The fumnishing of any insurance as required by the Contract;
5.2.6 The furnishing of all warranties required by the Contract;

5.2,7 Complying with all applicable federal, state, and local laws, including, but
not limited to, the Federal Fair Debt Collection Practices Act, 15 US.C.
§1692 — 1692p;

5.2.8 Allowing employees of the Authority to have secure access to toll accounts
on the Contractor’s computer systems;

5.2.9 Both retaining appropriate records of all payments and case status
information in order to provide a clear audit trail for the Authority and
settling disputes that may arise from processing and collection activities;
and,

5.2.10 The timely furnishing of all other services and things required or reasonably
inferable from the Contract Documents.

Authority’s Obligations. Pursuant to the Contract, the Authority agrces to perform any
obligations of the Authority as detailed herein.

6.1

6.2

6.3

6.4

6.5

The Authority shall review any documents submitted by the Contractor requiring
the Authority’s decision, and shall render any required decisions pertaining thereto.

In the event that the Authority knows of any material fault or defect in the Work,
nonconformance with the Contract, or any other ecrrors, omissions, or
inconsistencies, the Authority shall give prompt notice thereof in writing to the
Contractor,

The Authority shall provide the Contractor with access to the site and to the Work,
and shall provide the Contractor with such information, cxisting and reasonably
available, necessary to the Contractor’s performance of the Contract as the Contract
may request.

The Authority shall cooperate with the Contractor in securing any necessary
licenses, permits, approvals, or other necessary authorizations.

The Authority shall perform the duties set forth herein in a reasonably expeditious
fashion so as to permit the orderly and timely progress of the Work.
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6.6  The Authority’s agreement not to exercise, or its delay or failure to exercise, any
right under the Contract or to require strict compliance with any obligation of the
Contractor under the Contract shall not be a waiver of the right to exercise such
right or to insist on such compliance at any other time or on any other occasion.

6.7  Right to Audit. The Authority shall be entitled to rely upon the accuracy and
completeness of the information furnished by the Contractor in connection with its
request for payment. The Authority shall have the right, however, upon demand,
to make a detailed cxamination, audit, or inspection of the Contractor’s books and
records for the purpose of verifying the accuracy and completeness of such
information. In the event the Authority determines that the Contractor has been
paid any sums not due, then such sums shall be reimbursed by the Contractor to the
Authority within two (2) Working Days of written demand by the Authority.

6.8  To the extent necessary to enable Contractor to comply with applicable laws and
standards in the collection industry, the Authority agrees: (i) to reasonably coopecrate
with Contractor and provide reasonably necessary information it has regarding
debts placed for collections under this Agreement, (ii) that debts placed with the
Contractor arc accurate to the best of the Authority’s knowledge, (iii) that
rcasonable steps will be taken to report disputes, appeals, validation requests, and
defenses of debtors to the Contractor that affect collectability (including any
information regarding the bankruptcy, death, legal disability or other defenses), and
(iv) to cooperate with Contractor in the event of any changes in law that may impose
new or additional obligations.

7.0 Manner of Performance.

7.1. Assigned Data Sets. The Authority shall provide the Contractor with relevant
transactional information (individually and collectively, “Data”) so that Contractor can
perform the Services. Data shall be transmitted in the file format attached as Exhibit
3 (Data Set File Format) via Secure File Transfer Protocol (SFTP) to a server address
provided by Contractor. Data may be referred to individually as a “Periodic Data Set”
and collectively, as “Periodic Data Sets™). The Authority shall forward Periodic Data
Sets to Contractor using the Data Set Format over the agreed upon SFTP secure file
transfer protocol at least monthly (provided such Violations occurred) no later than the
last Business Day of each month for Violations that occurred in the previous month, If
any deadline set forth in section 8.1.3 lands on a weekend or State holiday, then the
deadline will be on the following Business Day. Any Data that should have been
included in a particular Periodic Data Set as determined by the Authority’s Business
Rules but was omitted from the applicable Periodic Data Set may be included without
penalty in a subsequent Periodic Data Set. The Authority does not guarantee any
minimum number of Violations in any Data Set.
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7.2 Requests to Discontinue Collection Activities.

7.2.1

722

7.2.3

724

Cessation Requests. The Authority may request that Contractor discontinue
collection activities related to specific Violations for any reason (such request
may be referred to individuaily as a “Cessation Request” or collectively, as
“Cessation Requests™).

7.2.1.1 Contractor to Cease Collection Efforts. In the event of a Cessation
Request, the Contractor shall immediately halt any and all collection
activity related to such Cessation Request until such time, if at all,
that the Authority requests collection activity to recommence. Upon
receipt of the Cessation Request, Contractor shall return to the
Authority information related to the Violation(s) that are the subject
matter of the applicable Cessation Request.

Violator-originated Disputes. If at any time during the Contractor’s
performance of the Services, a Violator disputes in writing that (s)he is not
liable for Violation(s) (“Violator-originated Dispute”) the Contractor shall
immediately halt all collection efforts that are the subject of the Violator-
originated Dispute and notify the Authority of the nature of the dispute as
further set out below (note that debt validation requests received in the ordinary
course are not disputes for purposes of this section):

Customer Disputes. Each time that Contractor receives a written dispute
(excluding validation requests received in the normal course), Contractor shall
forward such dispute in writing to the Authority 1o, on no less than weekly basis,
within 7 calendar days of receipt of the dispute. This communication shall
include the violation transaction information as well as the Data used. The
Authority shall respond within 30 Days and advise whether the Authority agrees
with any or all of the claims included in the dispute or whether the Authority
disagrees. Contractor shall advise the Authority if it has not received the
Authority’s response within the time set forth above. Contractor shall cease
altogether any Violator-originated Dispute that the Authority affirms.
Contractor may proceed with collection activitics in accordance with applicable
Laws for any Violator-originated Dispute that the Authority denies.

Compensation for Removed Data. For each Data Set for which there exists
Cessation Requests and/or Violator-originated disputes that the Authority
affirms (collectively, “Removed Data”), the Authority will compensate the
Contractor as noted below. Compensation for Removed Data shall be based on
the number of unique license plates (i.e., unique state and license plate number)
requested by the Authority to be removed (not the number of Violations) from
an individual Data Set as follows:

7.24.1 Up to 3% — If the Removed Data for a particular Data Sct amounts
to 3% or less of the license plates remaining in such Data Set, then
the Authority shall not reimburse Contractor for anything.

CAMERON COUNTY REGIONAL MOBILITY AUTHORITY

Page 6 of 21



7.2.4.2 Greater than 3% and up to 5% - If the Removed Data for a particular

Data Set involves more than 3% but 5% or less of the license plates
remaining in such Data Set, then the Authority will only reimburse
Contractor for the cumulative Base Toll actually paid by Contractor
to the Authority for those Violations above the 3% threshold. For
purposes of clarification only, in the scenario set forth in this
Section 7.2.4.2, there shall be no compensation for those Violations
requested to be removed that arc associated with license plates
removed at 3% or less.

7.2.4.3 Greater than 5% - If the Removed Data for a particular Data Set

involves more than 5% of the license plates remaining in such Data
Set, then the Authority will reimburse the Contractor the cumulative
Base Toll for associated violations already paid by the Contractor
plus $1.25 per license plate requested by the Authority to be
removed that exceeded the 5% threshold. For purposes of
clarification only, in the scenario set forth in this Section 7.2.4.3,
compensation for those Violations requested to be removed that are
greater than 3% and up to 5% shall be calculated as set forth in
Section 7.2.4.2, and therc shall be no compensation for those
Violations requested to be removed that are 3% or less.

7.2.5 FIFO. For purposcs of determining which unique license plates fall into which
percentage band in Section 7.2.4, the license plates will be sequenced on a First
In/First Out (FIFO) basis based on the carliest transaction date associated with
each unique license plate for each Data Set.

7.2.6  When Compensation Due, Compensation as set forth in Section 7.2.4 shall be
used to offset the next Advance Payment due by Contractor to the Authority.
Contractor shall provide Authority an accurate reconciliation of all violations
transferred in a Data set and identifying which shall be paid to the Authority as
set forth in Section 8.0 and which shall be due to Contractor as set forth in
Section 7.2.4 to be eligible to offset Advance Payment.

7.3 Communications to Violators.

7.3.1

Written Communications. Contractor shall obtain pre-approval from the
Authority for all proposed written communication between Contractor and
the violators, including payment and collection notices. Approval will
include all aspects of the communication including content, layout, format,

wording and frequency of customer contact.

7.3.2  Verbal Communications. the Authority must approve all scripts used with

violators, including Robo-dialing scripts.

7.3.3 Other Actions. Contractor shall obtain pre-approval from the Authority
before including as part of its Services under this Contract, assignment to
secondary collection agencies or to attorneys for collection efforts of

violators who have failed to make payment.
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7.4 Customer Service Center. Contractor shall provide a Customer Service Center
(“CSC”) with the following minimum requirements:

7.4.1

74.2

7.4.3

7.4.4

74.5

7.4.6

7.4.7

7.4.8

7.49

Trained Agents. Contractor shall provide properly trained collection
agents meeting all Fair Debt Collection Protection Act (FDCPA), Consumer
Financial Protection Bureau (CFPB) guidelines and other requirements that
would normally be followed by a firm using the highest level of care and
skill exercised by other providers of similar Services under similar
circumstances at the time the Services are provided.

Compliance with all Laws. Contractor shall comply in all respects with all
Texas, other applicable states, and Federal Laws related to Contractor’s
Services, including collections laws. the Authority shall cooperate with and
permit Contractor to take necessary steps required for Contractor to
maintain such compliance.

Customer Accessibility. Contractor shall provide toll free phone numbers,
web site and mailing address for payment services.

Payment Processing. Contractor shall provide all payment processing
services.

Dedicated Supervisor Phone Line. Contractor shall provide a dedicated
supervisor phone line such that the Authority can resolve any customer
disputes during standard business hours without being placed on hold.

Hours of CSC. Contractor shall provide at a minimum, business hours
consistent with the Authority’s to ensure that staff is available to respond to
customer inquiries Monday through Friday, 8 AM through 5 PM, Central
Standard Time, except for State or federal holidays.

Bi-lingual Representatives. Contractor shall provide customer call
representatives, who collectively are able, at a minimum, to handle calls in
English and Spanish.

Call Monitoring, Contractor shall provide the capability for call
monitoring, at the Authority discretion and upon the Authority’s request
(including by call agent), and provide the Authority with electronic audio
files such that the Authority can review disputed customer service
incidences as well as monitor the quality of the customer care.

Hosting Location. All Contractor locations that will be used to comply
with this Contract must be located within the continental United States.

7.5 On-demand Queries. Contractor shall provide to the Authority on demand queries as

follows:
7.5.1

Remote Access. Contractor shall make available to the Authority sccured
remote access such that the Authority can determine, on demand, the status
of a Violation and payment history such that the Authority can query
account status by various methods, such as license plate (number and state),
name, address and other account based fields.
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7.5.2

Automated Interfaces. Contractor shall work with the Authority and its
system administrators and provide automated interfaces to update the
Authority databases with violation payment account status, if requested.

7.6 Identification of TxTag and other Transponder Customers. The Contractor shall
support the Authority with the identification of TxTag customers or any customers with
toll accounts interoperable with the Authority’s toll system which may have received a
toll violation. The Contractor will collaborate with the Authority to develop an
efficient process to identify such customers and remove them from the collection effort,
upon the Authority’s request.

8.0 Compensation and Payment.

Base Toll Payment. Contractor shall make an up-front non-refundable (except as
provided in Section 7.2.4.2 and 7.2.4.3) payment to the Authority for 100% of the
actua] Tolls and Processing Fees {(but not Administrative Fees) associated with each
Violation (“Base Toll(s)") from all license plate Violations that are included in each
and every Data Set (the “Advance Payment”). Contractor shall make the Advance
Payment to the Authority as follows:

8.1

8.11

8.1.2

Violations in Periodic Data Sets. The Contractor will make payment of an
amount equal to the cumulative amount of the Base Tolls for all Violations
included in each Periodic Data Set on the last Business Day of the month
following the month in which each Periodic Data Set was furnished to
Contractor.

8.1.1.1  Exclusions from Base Tolls. Contractor shall be required to
make payment to the Authority of all Base Tolls except for Base
Tolls included in Removed Data (subject to the provisions of
Section 7.2.4). Notwithstanding the preceding sentence to the
contrary, Contractor shall be obligated to make payment for
Base Tolls associated with Data that was initially removed
because of a Keying Error that was ultimately corrected by either
Party that resulted in the identification of the license plate, and
commonly known unique State syntax or formatting that the
Contractor may need to translate for purposes of performing the
Contractor Query.

Allocation of Collection Proceeds. Contractor shall retain each Base Toll
collected from a Violator. For purposes of this Contract, Collection
Procecds shall mean all or a portion of the Base Toll, Processing Fees, and
Administrative Fees received by Contractor as a result of the Services
provided. Coliection Proceeds shall be allocated between the Parties as
follows:

8.1.2.1  Base Toll. For Collection Proceeds collected by Contractor and
applied to the Base Toll amount of cach violation, 100% of
proceeds will be retained by Contractor.
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8.1.2.2  Processing Fees. For Collection Proceeds collected by
Contractor and applied to the Processing Fee amount of each
violation, 100% of proceeds will be remitted to and retained by
the Authority.

8.1.23  Administrative Fees. For Collection Proceeds collected by
Contractor and applied to the Administrative Fee amount of each
violation, 31% of proceeds will be retained by Contractor, and
the remaining 69% of proceeds will be remitted to the Authority
(net of Contractor’s eamned portion of the proceeds).

8.1.3 Payment Timing. Payment to the Authority of its share of the Collection
Proceeds shall be made monthly on an arrears basis and detailed by monthly
status reports as required under Section 10. Payments shall be made via
automated clearinghouse (“ACH”) to the Authority’s designated bank
account by the tenth Day of the month following the month that the
applicable Collection Proceeds are received.

8.14 Payment Reconciliation. If at any time the Authority owes undisputed
sums or reimbursements to Contractor pursuant to Sections 8.0, 7.2.4.2
and/or 7.2.4.3, Contractor may offset payments due to the Authority in the
next Advance Payment or payment of Collection Proceeds (pursuant to
Section 8.0) by the undisputed amounts owed by the Authority provided
Contractor and the Authority meet to discuss and agree upon these amounts
at least 3 Business Days prior to the applicable payment due date.

8.1.5 Full Compensation, All Services performed by the Contractor in meeting
the requircments of the Contract Documents shall be paid as set forth in this
Section 8.0 and in Section 7.2.4, which shall constitute full compensation
for the Services, including but not limited to () the cost of all insurance and
bond premiums, taxes, home office, job site and other overhead, and profit
relating to Contractor’s performance of its obligations under this Contract;
(b) the cost of performance of each and every portion of the Services
(including all costs of all Services provided by subcontractors and
suppliers); (c) the cost of obtaining all permits and licenses and all costs of
compliance with and maintenance of all Laws; (d) all risk of inflation,
currency risk, interest and other costs of funds associated with the payment
of the Advance Payment; (€) the cost of the Advance Payment; and (e)
payment of any taxes, duties, permits and other fees and/or royalties
imposed with respect to the Services and any equipment, materials,
supplies, documentation, labor or services included therein.

8.1.6 Failure to Make Proper Payments. If Contractor is late in making
payment to the Authority of the Advance Payment or the Collection
Proceeds or if the amount of the Advance Payment or Collection Proceeds
paid to the Authority at any given time is incorrect, then Contractor shall
owe to the Authority, in addition to that amount that is properly due to the
Authority and 1 1/2% interest per month (or any portion thereof) or the
maximum amount of interest allowed by law, whichever is lower , on the
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9.0

amount that was not paid but should have been paid from the date the
amount was originally owed to the date on which payment was actually
made.

8.1.7 Changes in Toll Rates and Administrative Fee. If (a) the Authority’s
Board of Directors increase the range of Toll rates more than 5% than the
range of toll rates as they existed on the Effective Date, or (b) the Processing
Fees or Administrative Fees are changed by the Authority or any other
Govemmental Entity by more than 15%, the Parties agree to rencgotiate the
terms of Section 8.0 in good faith. Ifthe Parties arc unable to reach mutually
acceptable terms, then either Party may terminate this agreement, without
penalty, as provided in Section 14.0.

Billing Method.

9.1

9.2

9.3

94

9.5

To receive payment for services rendered pursuant to the Contract, the Contractor
shall submit a fully completed payment application for work previously performed
for the Authority in accordance with section 12 herein.

The Authority shall have thirty (30) days to review the payment application and
determine, in its sole and absolutc discretion, whether the payment application
satisfies the requirements herein and in the Contract Documents.

The Contractor waives any rights under the Prompt Payment Act or other law until
the foregoing requirements are fulfilled as determined by the Authority in its sole
and absolute discretion.

At a minimum, the payment application shall detail the following information:

Unique payment application number

Contractor’s name, address, and telephone number

Date of payment application and/or billing period

Applicable Contract No.

Applicable Purchase Order No.

Brief description of services rendered, including applicable time frame,
total hours being billed for each service at each detailed site, and at the
approved rate (may be submitted in the form of a report)

Supporting documentation for the payment application

Total dollar amount being currently billed

The Authority reserves the right to issue payments for payment applications in the
form of joint checks in the event that the Authority determines, in its sole and
absolute discretion, that doing so is in its best interests.
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10.0 Additional Obligations of the Contractor.

10.1

10.2

10.3

10.4

10.5

The Contractor shall be solely responsible for providing supervision and oversight
to all of the Contractor’s personnel.

In addition to any other reporting obligations under the Contract, the Contractor
agrees to submit a status report to the Authority at lcast one (1) time every thirty
(30) days during the term of this Contract.

The Contractor warrants and represents that it will assign only qualified personnel
to perform the services outlined herein and within the Contract Documents. For
the purposes of the Contract, the term “qualified personnel” shall mean those
personnel that have been investigated, tested and trained in the manner described
within the Contract and, as proposed by the Contractor within its bid or as provided
by the Contractor during the Contractor’s normal conduct of business.

Compliance with Federal and State Laws. All work performed by the Contractor,
pursuant to the Contract, shall be done in accordance with applicable all Federal,
State and local laws, regulations, codes, and ordinances.

Insurance Requirements.

10.5.1 Indemnity. The indemnity requirements are detailed within section
13.15 hercin,

10.5.2 Insurances. In this regard, the Contractor shall maintain the
following insurance coverage during the effective term(s) of the Contract
and shall name the Authority as an “additional insured” on the following
insurance coverage:

10.5.2.1 Commercial General Liability Insurance. An original
certificate evidencing Commercial General Liability coverage,
including the Authority as an additional insured, together with the
appropriate endorsement to said policy reflecting the addition of the
Authority as an additional insured under said policy (minimum of
$1,000,000.00 cach occurrence). If the policy is a “claims-made”
policy, then the policy must provide a retroactive date which must
be on or before the execution date of the Contract and the extended
reporting period may not be less than five (5) years following the
completion date of the Contract.

10.5.2.2 Business Automobile Liability Insurance. Such

coverage shall be a combined single limit of not less than
$1,000.000.00.
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10.5.2.3 Worker’s Compensation Insurance. Such coverage shall
be not less than the statutory requirement and with no pre-set limits.
A waiver of subrogation endorsement in favor of the Authority must
be included in the policy.

10.5.3 By signing the Contract, the Contractor certifies compliance with all
applicable laws, rules, and regulations pertaining to worker’s compensation
insurance. This certification includes all subcontractors. The Contractor
shall pay all deductibles stated in the policy. The Contractor shall ensure
that all subcontractors meet these insurance requirements either through the
Contractor’s coverage or through the subcontractors’ coverage.

10.5.4 Certificates/Endorsements. The Contractor shall provide to the
Authority with current certificate(s)/endorsement(s) evidencing the
insurance coverage referenced above. Failure to maintain the above-
reference insurance coverage, including naming the Authority as an
additional insured during the term(s) of the Contract shall constitute a
material breach thereof.

10.5.5 Licensing. The Contractor shall also provide to the Authority a copy
of any required licenses. Failure to maintain these licenses in a current
status during the term(s) of the Contract shall constitute a material breach
thereof.

10.5.6 Confidentiality. The Contractor, in connection with performing its
services hereunder, will have access to or may be provided certain
confidential information concerning the Authority and agrees that any
information concerning the finances, accounting practices, business, client,
client lists, property information, client data, records of the Authority or any
other information which a reasonable person could conclude that should
remain confidential (collectively “Confidential Information™), will not be
disclosed to any party and without limitation, any employee of the Authority
or any client or potential client of the Authority at any time, except for the
Contractor’s legal counsel, accounts, or financial advisors, who will also
hold such Confidential Information in confidence. The Contractor
acknowledges that the information is being provided with the sole
understanding that all Confidential Information will remain confidential and
will be held in the strictest confidence. The Contractor further
acknowledges that any disclosure of the Confidential Information, whether
intentional or inadvertent, may harm the Authority. The Authority will
have the right to enforce the Contract by specific performance, as well as
hold the Contractor liable for any damages caused by any disclosure of any
Confidential Information, whether intentional or inadvertent. The
Contractor agrees that it has received valuable consideration for the entering
into of the Contract and agreecs to be bound all of its terms and
conditions. The Contract will be binding on the Contractor and any
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attorney, accountant, financial advisor who also may be provided
Confidential Information.

11.0 Changes and Extensions of Time.

11.1 Authority’s Right to Order Changes. Changes in the Work under this Contract,
consisting of additions, deletions, revisions, or any combination thereof, may be ordered
unilaterally by the Authority without invalidating the Contract. Such changes shall be
communicated by Change Order. The Contractor shall proceed diligently with any
changes, and same shall be accomplished in strict accordance with the Contract as modified
by any Change Order.

11.2 Continuing Duty to Perform the Work and Make Payment. In the event that the
parties are unable to agree on the terms of a Change Order, notwithstanding any other
provision of the Contract, the Contractor shall continue to diligently perform the Work,
including any change directed by the Authority through a Change Order, and shall keep
thorough records of the cost of performance of such Change Order. The parties shall work
together in good faith to reasonably and expeditiously come to agreement on terms if any
Change Order(s) significantly alter the work to be performed under this Contract or the
assaciated costs and cxpenses of the Contractor, or if the NTE amount is significantly
reduced.

11.3 All Change Orders, supplemental agreements, changes requested by the Contractor,
or extensions of Contract Term shall be governcd by this section and the Contract
Documents. Any request for an extension of time or for an increase in the not-to-exceed
amount shall be made in writing within seven (7) calendar days after the occurrence of the
event that gives rise to the request. Such request shall include sufficient backup
documentation for the Authority to reasonably understand the request and the amount of
time or compensation requested and to determine the merits of the request.

12.0 Notices, Invoices, and Reports.

12.1 All notices, reports and/or invoices submitted to the Authority by the Contractor
pursuant to the Contract shall be in writing and delivered to the attention of the following
person representing the Authority:

Cameron County Regional Mobility Authority
Attention: Pete Sepulveda, Jr.
Executive Director
3461 Carmen Avenue
Rancho Viejo, Texas 78575
Email: PSepulveda@ccrma.org
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13.0

12.2  All notices submitted to the Contractor pursuant to the Contract shall be in writing
and delivered to the attention of:

Professional Account Management, LLC
633 W. Wisconsin Avenue, Suite 1600
Milwaukee, WI 53203
Attention: Tim Wendler, CEQ
Email: twendler@duncansolutions.com

Additional Considerations.

13.1 Severability. The invalidity of any provision of the Contract, as determined by a
court of competent jurisdiction shall in no way affect the validity of any other provision
herein.

13.2 Applicable Laws. THIS CONTRACT SHALL BE GOVERNED AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS.
VENUE FOR ANY CAUSE OF ACTION ARISING OUT OF OR RELATED TO THIS
CONTRACT SHALL BE EXCLUSIVELY IN THE STATE AND FEDERAL COURTS
OF CAMERON COUNTY, TEXAS.

13.3 INTENTIONALLY DELETED.

13.4 Funding Restrictions and Order Quantities. The Authority reserves the right to
reduce or increase estimated or actual quantities in whatever amount necessary without
prejudice or liability to the Authority, if:

13.4.1 Funding is not available;

13.4.2 Legal restrictions are placed upon the expenditure of monies for this
category of service or supplics; or,

13.4.3 The Authority’s requirements in good faith change afier award of the
Contract.

13.5 Local State, and/or Federal Permits. All local, State or Federal permits which
may be required to provide the services, whether or not they are presently known to either
the Authority or the Contractor, shall be the sole responsibility of the Contractor and any
costs shall be paid by Contractor to procure and provide such necessary permits.

13.6 Government Standards. It is the responsibility of the Contractor to ensure that all
items and services proposed conform to all local, State and Federal law concemning safety
(OSHA and NOSHA) and environmental control (EPA and Texas law as well as ordinances
or regulations of the City of Brownsville, Texas, and Cameron County, Texas) and any
other enacted ordinance, code, law or regulation. The Contractor shali be responsible for
all costs incurred for compliance with any such possible ordinance, code, law, or
regulation. No time extensions shall be granted or financial consideration given to the
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Contractor for time or monies lost due to violations of any such ordinance, code, law or
regulations that may occur,

13.7 Work on Authority Property. If the Contractor’s work under the contract involves
operations by the Contractor on Authority premises, the Contractor shall take all necessary
precautions to prevent the occurrence of any injury to persons or property during the
progress of such work and, except to the extent that any such injury is caused solely and
directly by the Authority’s negligence, shall indemnify the Authority, and their officers,
agents, servants and employees against all loss which may result in any way from any act
or omission of the Contractor, its agents, employces, or subcontractors.

13.8  Official, Agent and Employees of the Authority Not Personally Liable. It is
agreed by and between the parties hereto that in no event shall any official, officer,
employee, or agent of the Authority in any way be personally liable or responsible for any
covenant or agreement herein contained, whether cither expressed or implied, nor for any
statement, representation or warranty made herein or in any connection with this
agreement.

13.9  Subcontractors. Unless otherwise authorizing in writing by the Authority, the
Contractor may not use any subcontractors to accomplish any portion of the services
described within the Contract or the Task Orders without obtaining the prior written
permission of the Authority. Moreover, by signing the Contract, the Contractor is
certifying to the Authority that the Contractor will not enter into any subcontract with a
subcontractor that is debarred or suspended by the Texas Department of Transportation or
any federal agency.

13.10 Attorney’s Fees. In the event that litigation is commenced by one party hereto
against the other in connection with the enforcement of any provision of this agreement,
the prevailing party shall be paid by the losing party all court costs and other expenses of
such litigation, including reasonablc attorneys’ fees. The amount so allowed as attorneys’
fees shall be taxed to the losing party as costs of the suit, unless prohibited by law.

13.11 Independent Contractor. The Contractor is an independent contractor. Nothing
herein shall create any association, agency, partnership or joint venture between the parties
hereto and neither shall have any authority to bind the other in any way.

13.12 Waiver of Breach. A waiver of either party of any terms or condition of this
agreement in any instance shall not be deemed or construed as a waiver of such term or
condition for the future, or of any subsequent breach thereof. All remedies, rights,
undertakings, obligations, and agreements contained in this agreement shall be cumulative
and nonc of them shall be in limitation of any other remedy, right, obligation or agreement
of either party.

13.13 Time of the Essence. Time is of the essence under this agreement as to each
provision in which time of performance is a factor.
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13.14 Limitation of Liability. IN NO EVENT SHALL THE AUTHORITY BE LIABLE
TO THE CONTRACTOR FOR ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL,
OR EXEMPLARY DAMAGES.

13.15 Indemnification.

13.15.1 THE CONTRACTOR RELEASES THE AUTHORITY FROM
AND AGREES TO INDEMNIFY, DEFEND, AND HOLD THE AUTHORITY
(AND ITS OFFICERS, EMPLOYEES, AND AGENTS) HARMLESS FROM
AND AGAINST ANY AND ALL CLAIMS, DEMANDS, DAMAGES, LOSSES,
SUITS, ACTIONS, DECREES, JUDGMENTS, ATTORNEY'S FEES, COURT
COSTS, AND OTHER REASONABLE EXPENSES OF ANY KIND OR
CHARACTER FOR DEFENDING THE CLAIMS AND DEMANDS, WHICH
ARE CAUSED BY, ARISE OUT OF, OR OCCUR DUE TO ANY FAILURE OF
THE CONTRACTOR TO PERFORM THE OBLIGATIONS REQUIRED BY
THE CONTRACT AS WELL AS FEDERAL, TEXAS, OR OTHER
APPLICABLE LAW, INCLUDING BUT NOT LIMITED TO CLAIMS OR
DEMANDS BASED ON THE NEGLIGENCE, GROSS NEGLIGENCE, OR
OTHER ACTIONS OR INACTIONS OF THE CONTRACTOR, OR THE
CONTRACTOR’S AGENTS, EMPLOYEES, SUBCONTRACTORS, OR
OTHER THIRD PARTIES. THE CONTRACTOR HEREBY WAIVES ANY
RIGHT TO DEFEND AGAINST THE ENFORCEABILITY OF THIS
INDEMNIFICATION PROVISION AND EXPRESSLY AGREES THAT THIS
PROVISION MEETS ALL LEGAL REQUIREMENTS AND IS LEGALLY
ENFORCEABLE AGAINST THE CONTRACTOR.

13.15.2 In this connection, it is expressly agreed that the Contractor shall, at
its own expense, defend the Authority, its officers, employces, and agents, against
any and all claims, suits or actions which may be brought against them, or any of
them, as a result of, or by reason of, or arising out of, or on account of, or in
consequence of any act or failure to act of the Contractor the consequences of which
the Contractor has indemnified the Authority. If the Contractor shall fail to do so,
the Authority shall have the right, but not the obligation, to defend the same and to
charge all reasonable direct and incidental costs of such defense to the Contractor
including attorney’s fees and court costs.

13.15.3 Any money due to the Contractor under and by virtue of the
Contract, which the Authority believes must be withheld from the Contractor to
protect the Authority, may be retained by the Authority so long as it is reasonably
necessary to ensurc the Authority’s protection; or in case no money is due, its surety
may be held until all applicable claims have been settled and suitable evidence to
that effect furnished to the Authority provided, however, the Contractor’s payments
shall not be withheld, and its surety shall be released, if the Contractor is able to
demonstrate that it has adequate liability and property damage insurance to protect
the Authority from any potential claims.
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13.154 The Contractor shall provide that any contractual arrangement with
a subcontractor shall be in conformance with the terms of the Contract including
the terms of this indemnity provision. The Contractor guarantees that it will
promptly handie and rectify any and all claims for materials, supplies and labor, or
any other claims that may be made against it or any of its subcontractors in
connection with the contract.

13.15.5 THE CONTRACTOR RELEASES THE AUTHORITY FROM
AND AGREES TO INDEMNIFY, DEFEND, AND HOLD THE AUTHORITY
(AND ITS OFFICERS, EMPLOYEES, AND AGENTS) HARMLESS FROM
AND AGAINST ANY AND ALL CLAIMS, DEMANDS, DAMAGES, LOSSES,
SUITS, ACTIONS, DECREES, JUDGMENTS, ATTORNEY'S FEES, COURT
COSTS, AND OTHER REASONABLE EXPENSES OF ANY KIND OR
CHARACTER FOR DEFENDING THE CLAIMS AND DEMANDS BASED ON
THE NEGLIGENCE, GROSS NEGLIGENCE, OR OTHER ACTIONS OR
INACTIONS OF THE AUTHORITY, OR THE AUTHORITY’S AGENTS,
EMPLOYEES, OR OTHER THIRD PARTIES. THE CONTRACTOR HEREBY
WAIVES ANY RIGHT TO DEFEND AGAINST THE ENFORCEABILITY OF
THIS INDEMNIFICATION PROVISION AND EXPRESSLY AGREES THAT
THIS PROVISION MEETS ALL LEGAL REQUIREMENTS AND IS LEGALLY
ENFORCEABLE AGAINST THE CONTRACTOR.

13.16 Rights in Data (Ownership and Proprietary Interest). The Authority shall have
exclusive ownership of, all proprietary interest in, and the right to full and exclusive
possession of all information, materials, and documents discovered or produced by the
Contractor pursuant to the terms of the Contract, including but not limited to, videos,
reports, or other documents or information concerning the Contract.

13.17  Assignment/Transfer. The Contractor shall not assign or transfer any of its rights
or interest under the Contract without first obtaining the Authority’s prior written consent
to such assignment or transfer. Whether to provide such prior written consent shall be in all
respects within the Authority’s sole and absolute discretion. IN ADDITION, THE
CONTRACTOR EXPRESSLY AGREES THAT NO PASS-THRU AGREEMENTS, OR
SIMILAR AGREEMENTS, BETWEEN THE CONTRACTOR AND ANY THIRD
PARTY SHALL BE ENFORCEABLE AGAINST THE AUTHORITY.

13.18 Warranty of Title. The Contractor warrants good title to all materials, supplies,
and equipment incorporated in the work and agrees 10 deliver the premiscs together with all
improvements thereon free from any claims, liens or charges, and agrees further that neither
it nor any other person, firm or corporation shall have any right to a lien upon the premises
or anything appurtenant thereto.

13.19 Warranty of Workmanship and Materials. The Contractor warrants and
guarantees to the Authority that all labor furnished to perform the Work under the Contract
shall be competent to perform the tasks undertaken, that the product of such labor shall yield
only first-class results in compliance with the Contract, that materials and equipment
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furnished shall be of high quality and new unless otherwise permitted by the Contract, and
that the Work will be of high quality free from faults and defects and in conformance with
the Contract. Any and all Work not conforming to these requirements shall be considered
defective and shall constitute a breach of the Contractor’s warranty if not remedied in
accordance with the Contract. This warranty shall continue for a period of one (1) year from
the date of final acceptance of the work. Notwithstanding any other provision of the Contract,
the Contractor shall warrant Commercial Off-the-Shelf (COTS) software against defects and
failures for the Warranty Period plus Maintenance Period of five (5) years beginning with
Final System Acceptance.

13.20 Prohibition Against Liens. The Contractor is prohibited from placing a lien on
the subject property. This prohibition shall apply to all subcontractors at any tier and all
materials suppliers.

13.21 IN THE EVENT OF A QUESTION AS TO THE INTERPRETATION OF ANY
PROVISION OF THIS CONTRACT, THE PROVISION SHALL NOT BE CONSTRUED
AGAINST THE DRAFTING PARTY. THIS INCLUDES BUT IS NOT LIMITED TO
THE CONTRACTOR’S AGREEMENT THAT SECTIONS 13.15.1 AND 13.15.5, AND
ANY OTHER INDEMNITY CLAUSE HEREIN, SHALL IN NO EVENT BE STRICTLY
CONSTRUED AGAINST THE AUTHORITY.

140 Termination.

14.1 Termination for Cause. Upon an Event of a material Default that is not cured within
10 days of written notice, the Authority may, in its sole discretion, terminate this
Contract in whole or in part. Termination shall take effect on the date set forth in the
Authority’s notice to Contractor, which shall be no less than five (5) Days afier the
date of such notice. Upon such termination the Authority shall not be required to pay
Contractor any amounts for Services performed prior to the date of termination for
which payment may be due and owing but not yet paid (“Remaining Payment”). In
the event the Authority’s expenses incurred or anticipated to be incurred as a result of
Contractor’s breach are less than the Remaining Payment, the Authority shall remit
such differential to the Contractor. In the event the Authority’s reasonable and
necessary expenscs actually incurrcd or anticipated to be incurred as a result of
Contractor’s breach exceed the Remaining Payment, then Contractor shall within
thirty (30) Days of written notice from the Authority, make payment of the differential
to the Authority. In addition to the rights and remedies in this Section 14.1, the
Authority shall have all other rights and remedies against Contractor which arc
available at Law or in cquity.

14.2 Termination for Convenience. the Authority may terminate this Contract, in whole
or in part, for convenience or Contractor may terminate this Contract pursuant to
Section 8.1.7, upon 30 Days written notice, which shall commence upon the date
included in the notice. In the event of a termination for convenience in which the
Authority does not allow Contractor forty-eight months to collect those Violations
previously forwarded to Contractor in a Data Set then the Authority shall reimburse
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Contractor for Base Toll amounts already paid by Contractor to the Authority for
which Contractor did not receive a payment from a Violator. Except for this
reimbursement, the Authority shall not be responsible for any other costs, fees and
expenses of any nature whatsoever, including but not limited to administrative fees,
legal fees, salary, or any other cost or expense, whether direct or indirect, whether
foreseen or unforeseen. The Contractor acknowledges that the remedy set forth in this
Section 14.2 is the Contractor’s sole and exclusive remedy against the Authority for
termination for convenience and Contractor hereby waives all other rights and
remedies it may have against the Authority for termination for convenience.

15.0 Exhibits.
15.1The following noted documents are a part of the Contract;

15.1.1 Exhibit 1. CCRMA RFP No. 2017-003. A true and correct copy of the
CCRMA RFP Ne. 2017-003 may be found at the Authority’s office and is
incorporated by reference as if fully set forth herein.

15.1.2 Exhibit 2. Awarded proposal for CCRMA No. 2017-003. A true and
correct copy of the proposal may be found at the Authority’s office and is
incorporated by reference as if fully set forth herein.

15.1.3 Exhibit 3. Data Set File Format.

15.28ubject to section 13.21, to the extent that any provisions of this Contract conflict with
the provisions of the Exhibits, the more specific provision shall control.

16.0 CERTIFICATIONS. Each party hereby acknowledges by signaturc below that they have

reviewed the foregoing and understand and agree to abide by their respective obligations as
defined herein.

(Signature Page to Follow)
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CONTRACTOR

Professionul Mepgynt Management, 1.1.C

By: Date: /Of /?/ Ve

Tim Wendler, CEO

AUTHORITY

Cameron County Regional Mobili

By:

Date: _07&//7
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